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March 6, 2012 AN e La.¢”

Mr. Victor T. Vu, Director

Power Supply Division

Electric Program

United States Department of Agriculture
Rural Development Utilities Program
Stop 1568, Room 0270

1400 Independence Avenue, SW
Washington, DC 20250-0700

RE: KY 62 Big Rivers Electric Corporation
2012 Environmental Compliance Plan

Dear Victor:

Big Rivers Electric Corporation (“Big Rivers”) writes this letter to follow-up
on our telephone conversation of February 9, 2012, in which we generally described
Big Rivers’ current plans to comply with federal environmental laws. More
specifically, this letter is written for purposes of informing the Rural Utilities
Service (“RUS”) about Big Rivers’ plans, and seeking information and assistance
regarding approvals Big Rivers may require from RUS in connection with the
implementation and financing of Big Rivers’ environmental compliance plans.

As'you know, Big Rivers owns or leases 1,646 MW of principally coal-fired
generation. The U.S. Environmental Protection Agency (“EPA”) Cross-State Air
Pollution Rule (“CSAPR”) and Mercury and Air Toxins Standard (“MATS") require
reductions in the levels of several air pollutants emitted by Big Rivers’ generating
plants. For purposes of achieving the emissions levels allowed by those standards,
Big Rivers has developed, with assistance from Sargent & Lundy, L.L.C. (“Sargent
& Lundy”), an environmental compliance plan (“ECP’) that will allow Big Rivers to
meet these environmental standards in a cost-effective manner.

Big Rivers’ ECP includes capital projects for construction of new
environmental control facilities, upgrading of certain existing environmental control
facilities and implementation of changes in the operation and maintenance of
certain of Big Rivers’ generating units. A list of anticipated ECP capital projects

and project costs are provided for your information as Attachment A to thigiettdin. 2012-00535
Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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Big Rivers requires certain state regulatory approvals in connection with the
implementation of its ECP. On or about April 2, 2012, Big Rivers will file with the
Kentucky Public Service Commission an application seeking approval of its ECP,
certificates of public convenience and necessity for the projects in the ECP, and
recovery of the capital and operating costs of the ECP projects through an
amendment to the environmental surcharge in Big Rivers’ rates.

We are also trying to identify the RUS requirements with which Big Rivers
must comply in connection with the construction and financing of the projects in its
ECP. One question we have arises under Section 5.2 of the Amended and
Consolidated Loan Contract dated as of July 16, 2009, between Big Rivers and the
United States (“Loan Contract”). Section 5.2 requires compliance with Section 8.1
of the Loan Contract before Big Rivers may add to its System! by construction of
Capital Assets with funds from sources other than loans made or guaranteed by
RUS in the case of generating facilities if the total expenditures for the facilities to
be built will exceed $10 million. We are unclear about whether the term
“generating facilities” includes pollution control equipment added to existing
generating facilities. The term “generating facilities” is not defined in the Loan

Contract.

We anticipate having quite a few other questions about the RUS
requirements applicable to the ECP projects, and compliance with those
requirements. The timing applicable to initiating and completing compliance
activities will obviously be an issue of primary concern. We would appreciate it if
you would identify the appropriate person or persons at RUS we should contact
with our additional questions. At Big Rivers, Eric Robeson, Vice President of
Environmental Services and Construction, will have responsibility for tracking and
assuring compliance with the RUS requirements.

Big Rivers is considering whether to apply for RUS loan funds for the
permanent financing of the ECP capital projects. Big Rivers currently estimates its
share (net of the City of Henderson’s cost share of Station Two) of these ECP capital
costs to be $283,490,000. We understand that qualifying for RUS loan funds
requires compliance with a number of requirements, including compliance with the
National Environmental Policy Act. Because Big Rivers has not completed a loan
application since the early 1980s, we would expect to have several questions about

that process, as well.

Case No. 2012-00535

! Capitalized terms in references to or from the Loan Contract are defined terns i ibhdasn ﬁﬁm}@ggp onse to KIUC 1-1
) Witness: Billie J. Richert
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We look forward to meeting with you and other RUS representatives on
March 20, 2012. Please contact Eric Robeson or me with any questions you may
have or any information you may provide as a result of this letter.

Sincerely yours,

ek 7

Mark A. Hite
Vice President and Interim CFO

ATTACHMENT A

c: Mark Bailey
Bob Berry
Eric Robeson
Jim Miller

Case No. 2012-00535
Attachment for Response to KIUC 1-1
3 Witness: Billie J. Richert
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Big Rivers Electric Corporation
2012 Environmental
Compliance Options

Environmental Projected | Projected
. - Regulation or . CPCN Projected Capital | Capital Cost
Project # Pollutant Control Facility Plant Regulatory Permit Filed Completion | Cost ($ Net of City
Requirement Millior) | ($ Million)
Clean Air Act
Flue Gas .
4 SO, |Desulfurization 'FGD"| WilsonUnit1 | (}990) Cross Title V Yes 2016 139.00 139.00
or "Scrubber") State Air Pollution Permit
Rule ("CSAPR")
. . Clean Air Act
Selective Catalytic .
5 NOy Reduction ("SCR") | GreenUnit2 | (1990 Cross | TitleV Yes 2015 81.00 81.00
@85% Removal State Air Pollution Permit
Rule ("CSAPR")
Clean Air Act
Convert Existing . . (1990), Cross Title V
SO, NO . . . 2
6 27X | Burners to Natural Gas Reid Unit | State Air Pollution Permit Yes 014 1.20 .20
Rule ("CSAPR")
Install Additional | HMP&LUnit1 | Clean Airact | TitleV 2015 315 1.92
(1990), Cross Permit
7 SO, Recycle Pump & New . . No
Motors On ID Fans ) State Air Pollution|  jye v
HMP&L Unit2 | Ryle ("CSAPR") Permit 2015 3.15 1.93
. Title V
Coleman Unirt 1 Clean Air Act Permit 2016 9.48 9.48
Advanced Carbon (1990), Mercury Title V
8 Mercury Injection, Dry Sorbent | Coleman Unit 2 and Air Toxics . Yes 2016 948 948
T . Permit
Injection and Monitors Standards
Coleman Unit3 | (MATS"Rule | Title vV 2016 9.48 9.48
Permit
Clean Air Act
Advanced Carbon (1990), Mercury Title V
9 Mercury Injection, Dry Sorbent { Wilson Unit ] and Air Toxics . Yes 2016 1124 11.24
L. . Permit
Injection and Monitors Standards
("MATS") Rule
GreenUnit1 | CleanAirAct | TitleV 2016 9.24 9.24
Advanced Carbon (1990), Mercury Permit
10 Mercury Injection, Dry Sorbent and Air Toxics Yes
Injection and Monitors . Standards Title V
. . .24
Green Unit 2 ("MATS") Rule Permit 2016 9.24 9.2
. Clean Air Act Title V
HMPL Unit 1 (1990), Mercury Permit 2016 0.24 0.14
11 Mercury Particulate Monitors and Air Toxics - No
HMPL Unit 2 Standards Titte ¥ 2016 0.24 0.14
("MATS") Rule Permit
Total ($ Million)  286.14 283.49

Case No. 2012-00535
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EXHIBIT 2

e/"‘ "-' e 201 Third Street
P.O. Box 24
BI Rlvers Henderson, KY 42419-0024
270-827-2561
ELECTRIC CORPORATION www .bigrivers.com

March 6, 2012

Mr. Victor T. Vu, Director

Power Supply Division

Electric Program

United States Department of Agriculture
Rural Development Utilities Program
Stop 1568, Room 0270

1400 Independence Avenue, SW
Washington, DC 20250-0700

RE: KY 62 Big Rivers Electric Corporation — Financing Plans

Dear Victor:

Big Rivers Electric Corporation (“Big Rivers”) writes this letter to follow-up
on our telephone conversation of February 9, 2012, during which we described a
planned refinancing of a significant portion of Big Rivers’ Rural Utilities Service
(“RUS”) 2009 Promissory Note Series A (the “Series A Note”), having a stated
maturity date of July 1, 2021, and inquired about the extent to which RUS must be
involved in that refinancing. You suggested that we write you with the details of
the proposed refinancing, and set out the questions we have for you. Accordingly,

this letter:
o Describes the proposed refinancing;

o Describes why Big Rivers believes no RUS approvals are required for
the proposed refinancing (and seeks the concurrence of RUS in that

conclusion); and

o Requests RUS assistance with the details of implementing the
proposed refinancing on the closing date of the new borrowings.

Please note that the following information is considered by the parties to be
confidential, at least until Big Rivers files this information with the Kentucky Public
Service Commission for its approval, planned to occur mid-March 2012, %?Ri‘e?% 112{;)3513_2
has a conditional offer from the National Rural Utihtie@@%ﬁ&ﬁﬁ%@iﬁ%’ﬁ;ei Richert
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Corporation (“CFC”) for CFC to provide Big Rivers a secured term loan for $302
million (the “CFC Term Loan”). Big Rivers has also received from CoBank, ACB
(“CoBank”) a letter agreement offering Big Rivers a secured term loan of
$175,000,000 (the “CoBank Term Loan”) and a $50,000,000 five year unsecured
revolving credit facility (the “CoBank Revolver”). The term sheet for the CoBank
Term Loan provides that the amount of the term loan may, by mutual agreement of
CoBank and Big Rivers, be increased $50,000,000 prior to the closing. The
structure of both the CFC Term Loan and the CoBank Term Loan are essentially
fixed rate, 20 year, level debt service. With respect to the CoBank Term Loan and
the CoBank Revolver, CoBank will act as lead arranger and will put together a
syndicate of Farm Credit System financial institutions acceptable to Big Rivers to

proportionally participate.

The CFC Term Loan and the CoBank Term Loan will each be secured under
the Big Rivers Indenture dated as of July 1, 2009, as supplemented (the
“Indenture”) on a parity with other secured debt of Big Rivers. The CoBank
Revolver will be an unsecured obligation, replacing and immediately terminating
the existing $50 million CoBank revolver that became effective July 16, 2009, with a

stated termination date of July 16, 2012.

Big Rivers plans to use a portion of the proceeds of the CFC Term Loan and
the CoBank Term Loan to refinance $467 million of the Series A Note. As of April
2, 2012, Big Rivers anticipates the Series A Note outstanding principal amount will
be $538,279,010.63, while the Maximum Debt Balance is $561,603,000.00, resulting
in a $23,323,989.37 prepaid status. Big Rivers intends to “claw back” the remaining
prepayment. Accordingly, as a result of the planned refinancing, the Maximum
Debt Balance would be revised to reflect $94,603,000.00 ($561,603,000.00 minus
$467 million). Big Rivers is obligated to make a payment on the Series A Note of
$60 million by October 1, 2012, and to make another payment on the Series A Note
of $200 million by January 1, 2016. The $467 million of the proceeds from the CFC
Term Loan and the CoBank Term Loan that will be paid on the Series A Note will
more than cover those two obligations. And, the cost of both the CFC Term Loan
and the CoBank Term Loan is less than the 5.75% Series A Note. Big Rivers
estimates the annualized benefit from the refinancing to be $5.3 million. The
additional $10 million or $60 million of CoBank Term Loan, depending on whether
the CoBank Term Loan is for $175 million or $225 million, may be used by Big
Rivers for capital expenditures. The new CoBank Revolver, similar to the existing
CoBank revolver, will be used, as needed, to provide working capital, pay capital

expenditures, and for general corporate purposes.

We currently anticipate that the CFC Term Loan, the CoBank Term Loan and the
CoBank Revolver closings will occur June 29, 2012. We believe no RUS approvals

012-00535

are required in connection with the prepayment of the Serles A Note dedePifell KIUC 1.1

this letter. The Series A Note provides that “[a]ny amott{E°URIeY %ﬁ@gggﬁ eRmhemt
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prepaid at any time without penalty or prepayment premium.” We are not aware of
any approvals of RUS that are required under either the Amended and Restated
Loan Contract dated as of July 16, 2009, or the RUS bulletins and regulations.
Please advise as soon as possible if RUS has a different view of the RUS

requirements.

. We would a_ppreciate you identifying the person or persons with whom we
will need to coordinate this prepayment, and obtaining evidence of the receipt of
such prepayment by the government for purposes of the closing activities.

We look forward to meeting with you and other RUS representatives on
March 20, 2012, to further discuss this matter. Please contact me with any
questions you may have, or any information you may provide, as a result of this

letter.

Sincerely yours,

L g p A

Mark A. Hite
Vice President and Interim CFO

c: Mark Bailey
Jim Miller

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Big Rivers Electric Corporation
RUS 2009 Promissory Note Series A

Maximum Principal Balance Schedule

Balance After Quarterly Payment on the 1st Business Day of the Month
* Closing Date occurs after 4/2/12 and on or prior to 6/29/12
Date Prepared: 3/21/12

. Origninal/lnitital Amount: $602,673,536

In Thousands of $
Revised
Maximum

Current Maximum Principal

Date Principal Balance Reduction Balance
Closing Date* 561,603 477,000 84,603
July-12 557,456 472,853 84,603
October-12 493,249 408,646 84,603
January-13 488,280 403,677 84,603
April-13 482,949 398,346 84,603
July-13 477,696 393,093 84,603
October-13 472,443 387,840 84,603
January-14 467,188 382,585 84,603
April-14 461,562 376,959 84,603
July-14 456,002 371,399 84,603
October-14 450,435 365,832 84,603
January-15 444 858 360,255 84,603
April-15 438,918 354,315 84,603
July-15 433,034 348,431 84,603
October-15 427,134 342,531 84,603
January-16 221,349 136,746 84,603
April-16 212,607 128,004 84,603
July-16 203,845 119,242 84,603
October-16 195,053 110,450 84,603
January-17 186,040 101,437 84,603
April-17 176,905 92,302 84,603
July-17 167,639 83,036 84,603
October-17 158,240 73,637 84,603
January-18 148,732 64,129 84,603
April-18 139,038 54,435 84,603
July-18 129,230 44,627 84,603
October-18 119,280 34,677 84,603
January-19 109,226 24,623 84,603
April-19 98,955 14,352 84,603
July-19 88,572 3,969 84,603
October-19 78,053 0 78,053
January-20 67,395 0 67,395
April-20 56,546 0 56,546
July-20 45,552 0 45,552
October-20 34,409 0 34,408
January-21 23,120 gttachment ?;Mf
April-21 11,635 0 1845
July-21 0 0 0

se No. 2012-00535
onse to KIUC 1-1
: Billie J. Richert
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= - 201 Third Street
| . ° > P.O. Box 24
SR — 1 o S V@FS e e e Henderson: KY- 42419-0024
: 270-827-2561
ELECTRIC CORPORATION Www_bigrivers‘com

March 21, 2012

Mr. John Sanders

Power Supply Division F F,,,y/"/i

Eleetric Program —

United States Department of Agric

Rural Development Utilities Program
endence Avenue, S

Washington, DC 20250-0700

RE: KY 62 Big Rivers Electric Corporation — Financing Plans

Dear John:

Big Rivers Electric Corporation (“Big Rivers”) writes this letter to follow-up
on our face-to-face meeting with you and other Rural Utilities Service (“RUS”)
representatives yesterday, March 20, 2012, during which we further described a
planned reduction of $477 million in the Maximum Principal Balance Schedule of
the RUS 2009 Promissory Note Series A (the “Series A Note”). A copy of the Series
A Note is attached hereto as Exhibit 1. ‘This letter also serves to update our letter
to Victor Vu, dated March 6, 2012, regarding this matter, attached hereto as

Exhibit 2.

Big Rivers has an offer from the National Rural Utilities Cooperative Finance
Corporation (“CFC”) for CFC to provide Big Rivers a secured term loan for $302
million (the “CFC Term Loan”). Big Rivers has an offer from CoBank, ACB
(“CoBank’) for CoBank to provide Big Rivers a secured term loan of $235 million
(the “CoBank Term Loan”). The structure of both the CFC Term Loan and the
CoBank Term Loan are essentially fixed rate, 20 year, level debt service. The CFC
Term Loan and the CoBank Term Loan will each be secured under the Big Rivers
Indenture dated as of July 1, 2009, as supplemented (the “Indenture”) on a parity

with other secured debt of Big Rivers.

Big Rivers plans to use the entire $302 million CFC Term Loan and $140
million of the CoBank Term Loan to refinance $442 million of the Series A Note.
As of April 2, 2012, Big Rivers anticipates the Series A Note outstanding principal
balance will be $526,603,000, while the Maximum Principal Balance.is
$561,603,000. The $35 million prepaid status resulted from the April 1, 2011,
prepayment of the $35 million Transition Reserve on the Series A Note . ‘PRit ¥

3
million prepayment is included in the $477 million reductis B S PEE MEE h‘i‘: _onislf.?/.
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Principal Balance ($302 million + $140 million + $35 million). Accordingly, as a
result of the CFC Term Loan, the CoBank Term Loan, and the prepaid status, the
Maximum Principal Balance will become $84,603,000.00 ($561,603,000.00 minus

$477 million).

Big Rivers is obligated to make a payment on the Series A Note of $60 million
by October 1, 2012, and to make another payment on the Series A Note of $200
million by January 1, 2016. The aforementioned transactions will more than cover
those two obligations. And, the cost of both the CFC Term Loan and the CoBank
Term Loan is less than the 5.75% Series A Note. In total, the CoBank Term Loan is
for $235 million, of which $60 million may be used by Big Rivers for capital
expenditures, and $35 million is to be used by Big Rivers to replenish the $35
million Transition Reserve (investment account).

We plan to file the details of the CFC Term Loan and CoBank Term Loan
financings with the Kentucky Public Service Commission by March 28, 2012,
seeking their approval, and plan to close the financings June 29, 2012.

We seek RUS approval of the Series A Note revised Maximum Principal
Balance Schedule, attached hereto as Exhibit 3. In essence, the revised Maximum
Principal Balance Schedule calls for the RUS receiving $477 million of the
$561,603,000 earlier than otherwise, and receiving the remaining $84,603,000 when
originally contemplated. The Series A Note provides that “any amounts under this
Note may be prepaid at any time without penalty or prepayment premium.”

Please contact me with any questions you may have, or any information you
may provide, in connection with this matter.

Sincerely,

TINeA DS

Mark A. Hite
Vice President & Interim CFO

Attachments:

Exhibit 1 — RUS 2009 Promissory Notes Series A
Exhibit 2 — Letter to Victor Vu dated March 6, 2012
Exhibit 3 — Maximum Principal Balance Schedule

cc:  Mark Bailey

Jim Miller
Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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EXHIBIT 1

O

@ Q \ Execution Version

RUS 2009 PROMISSORY NOTE SERIES A

$602,573,536 July 16, 2009

FOR VALUE RECEIVED, the undersigned, BIG RIVERS ELECTRIC
CORPORATION (“Big Rivers”), a Kentucky corporation, hereby unconditionally
promises to pay to the United States of America, acting through the United States
Department of Agriculture, Rural Utilities Service, (the “RUS™), at the office of the RUS
located in St. Louis, Missouri, in lawful money of the United States of America and in
immediately available funds, the principal amount of SIX HUNDRED TWQO MILLION
FIVE HUNDRED SEVENTY-THREE THOUSAND FIVE HUNDRED THIRTY-SIX
AND 00/100 DOLLARS ($602,573,536) together with interest from July 1, 2009 on so
much of the principal amount as is from time to time outstanding and unpaid at the rate of
5.75% per annum simple interest as set forth below.

Big Rivers shall make quarterly payments of interest and/or principal
commencing on October 1, 2009, and continuing on the first day of January, April, July
and October of each year through and including July 1, 2021 such that, after each such
payment, the outstanding amount under this Note, including principal and all accrued
interest, if any, does not exceed the Allowed Balance amount shown on the RUS
Maximum Debt Balance Schedule, attached hereto and hereby made a part hereof, for the
applicable date. If any such payment is insufficient to retire all interest accrued during the
period ending with such payment and beginning with the last previous payment, then the
amount of accrued but unpaid interest relating to such period shall be added to the
principal amount of this Note. If the day upon which any payment hereunder is due falls
on a day that is not a Business Day (as defined in the Indenture (as defined below)), then
such payment shall be due on the next Business Day.

On July 1, 2021, the entire outstanding principal hereof, together with all accrued
but unpaid interest thereon, shall be due and payable in full.

This Note is secured by the lien of that certain Indenture dated as of July 1, 2009
between Big Rivers and U.S. Bank National Association, as trustee (the “Indenture”).

Any amounts under this Note may be prepaid at any time without penalty or
prepayment premium.

Upon the occurrence of any one or more Events of Default specified in the
Indenture all amounts then remaining unpaid on this Note may be declared to be
immediately due and payable all as provided therein.

Presentment, demand, protest and all other notices of any kind are hereby
expressly waived by the undersigned.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
Page 11 of 256
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This Note shall be governed by and construed in accordance with federal law.
BIG RIVERS ELECTRIC CORPORATION

By: M—a

Title: President and Chief Execulive Office,

[Corporate Seal]

Attest:

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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BIG RIVERS ELECTRIC CORPORATION

RUS MAXIMUM DEBT BALANCE SCHEDULE
Balance After Quarterly Payment

[ YEAR 1* OF THE MONTH | ALLOWED BALANCE
(3$1,000°S)
2009 October 599,462
2010 January 596,257
2010 April 592,252
2010 July 588,566
2010 October 584,920
2011 January 581,405
2011 ) April 577,289
2011 July 573,388
2011 October 569,702
2012 January 565,692
2012 April ” 561,603
2012 July 557,456
2012 October 493,249
2013 . January 488,280
2013 April 482,949
2013 July 477,696
2013 October 472,443
2014 January 467,188
2014 April 461,562
2014 July 456,002
2014 October 450,435
2015 January 444858
2015 April 438,918
2015 July 433,034
2015 October 427,134
2016 January 221,349
2016 April 212,607
2016 July 203,845
2016 October 195,053
2017 January 186,040
2017 April 176,905
2017 July 167,639
2017 October 158,240
2018 January 148,732
2018 April 139,038
2018 July | 129,230
2018 October 119,280
2019 January 109,226

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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QoN

YEAR 1* OF THE MONTH | ALLOWED BALANCE
($1,000°S)
2019 April 98,955
2019 July 88,572
2019 October 78,053
2020 January 67,395
2020 April 56,546
2020 July 45,552
2020 October 34,409
2021 January 23,120
2021 April 11,635
2021 July 0

OHS East: 16040503 1.10

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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This is one of the Existing Obligations referred to in the Indenture, dated as of

July 1, 2009, between Big Rivers Electric Corporation and U.S. Bank National
Association.

1.9 %QKX\ \\\A\“\o»o& Assé)c\rs'\om

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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ELECTRIC CORPORATION

BigRlers

April 2, 2012

Mr VictorT Vu

1400 Independence Avenue SwW
Stop 1568
Washington, DC 20250

RE: RUS SERIES A NOTE

Dear Victor:

201 Third Street

P.O. Box 24

Henderson, KY 42419-0024
270-827-2561

www . bigrivers.com

On April 2, 2012, Big Rivers wire transferred $11,676,010.63 to the RUS for application on
our 5.75% RUS Series A Note, such Note being dated July 16, 2009. Following the
application of this payment, the outstanding balance of the RUS Series A Note was
$526,603,000.00. The adjusted Allowed Balance was $561,603,000.00, resulting in a
prepaid status of $35,000,000.00. The attached schedule confirms these amounts and is

provided to you for informational purposes.

Should you be unable to confirm any of these amounts, or have any questions about the
attached schedule, please let me know. Big Rivers and I thank you for your time given to

" this matter.

Sincerely,

///%5/ Wz M

Ralph A. Ashworth
Director Finance
Big Rivers Electric Corporation

Attachment

¢: Martha Proffitt
Rural Development/RUS
Direct Loan and Grant Branch
P.O. Box 200011
FC 340
St. Louis, MO 63120-0011

M/ark Hite

Susan Smith

John Sanders

Sr Financial & Loan SP
Financial Operations Branch
1400 Independence Avenue, SW
Stop 1568

Washington, DC 20250-1566

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Mark Hite

Sent: Thursday, July 19, 2012 8:34 AM
To: Billie Richert

Cec: Mark Bailey

Subject: FW: Big Rivers

Attachments: Financing Document.pdf

Billie, related to another item we discussed, the RUS loan application, attached hereto is the so-called Financing
Document obtained from the RUS in April 2012. It's being used as the template in preparing the RUS loan application for
the permanent financing for the ECP capital expenditures, an RUS guaranteed FFB loan.

Mark A. Hite, CPA

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third St.

Henderson, KY 42420
270-827-2561 (corporate)
270-844-6149 (office)
270-577-6815 (mobile)
mhite@bigrivers.com

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Monday, April 09, 2012 9:22 AM

To: Mark Hite

Subject: RE: Big Rivers

Hi Mark,

Attached is our Financing Document to provide guidance in submitting a loan application to RUS
Electric Program. If you have any questions, please contact me at your convenience.

Prior to any consideration for financing, | suggest Big Rivers arrange a meeting with RUS and OGC to
discuss any requirements under the old debt restructure documents for becoming a RUS borrower
again. | know it was before your time and mine, but OGC reminded me that most debt restructures
may have some restrictions or requirements for returning to the Program. Perhaps your attorney(s)
could look into it before a meeting.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP HomePage.html

"Committed to the future of rural communities”

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all

copies of the e-mail message. Thank you.
Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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From: Mark Hite [mailto:Mark.Hite@bigrivers.com]
Sent: Tuesday, April 03, 2012 1:42 PM

To: Vu, Victor - RD, Washington, DC

Subject: Big Rivers

Was good to see you on March 20, 2012, and having the opportunity to discuss the possibility of RUS financing the
approximately $283.49 million of capital expenditures associated with Big Rivers 2012 environmental compliance plan
(ECP) for complying with CSAPR and MATS. As discussed with you, Big Rivers did file its ECP with the Kentucky Public
Service Commiission yesterday, April 2, 2012. Big Rivers hasn’t borrowed any new monies in approximately 30

years. You indicated during our March 20, 2012, meeting and discussion that the you would provide Big Rivers
comprehensive documents that itemized the RUS FFB loan application process. Might | refer to this as an all-inclusive
checklist, the purpose of which would be to assist Big Rivers in preparing a loan application.

Any direction/guidance you can provide regarding completing the loan application would be most appreciated.

Thank you,
Mark

Mark A. Hite, CPA

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third St.

Henderson, KY 42420
270-827-2561 (corporate)
270-844-6149 (office)
270-577-6815 (mobile)
812-853-0405 (home)
mhite@bigrivers.com

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Financing Document
Loan Application Package

A consolidated package
to obtain RUS financing

Makp8099- 2012-00535
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FINANCING DOCUMENT — LOAN APPLICATION PACKAGE

TABLE OF CONTENTS
PART 1 - GENERAL 1
I. INSTRUCTIONS ..o ccicotrerrcterieeceeeerrereeersssessessnssesesssssssssessssssnssesssssssesessanessssssessssases 1
1L DOCUMENT SUBMITTAL LETTER ..o oetetecrrneetericcvneeressnneeessessasessssenssssssassssnns 2
II1. FINANCING DOCUMENT COVER PAGE.......oovtcereciriiciiiencriesceeeesseesssnescsesessaens 3
IV.  BOARD OF DIRECTORS, EXECUTIVES, LOAN CONTACTS ...cocoivrirrecrrirneeens 4
PART 2 - APPLICANT INFORMATION 5
L. GENERAL.....cooieettteeeecirteeerieeresiseeetessseeesssssessesessrnssssesssnssssssessssnnesesessasssssssseessssasssnanes 5
II. MANAGEMENT ....ocettceettccriteerccrteesrreetiesssnsesessssssasesssesssnassesssssssasssssssesssssesssssaessssaane 5
I11. MEMBERS ... eeecctrtesccttttertresssreeeesisteeteesesssseseessssssetenessssssasesssssassssnsesesaneessssnns 5
IV. SUBSIDIARY ettt ettt cesseeeseeesssnssesssssserasssssssnbessssssssessenssasenaassesanes 5
V. PUBLIC RATING ....ooveieeeeeeseteeieitiesecveeesssseeesesessssssesessesssssesessssssssssssesesssssssssssassensans 6
VI. PROJECT OVERVIEW SUMMARY ....oooottteetereerrrerrrerereeeseseareesseessssesessessrsessssssesses 6
VII. RE ACT BENEFICIARY ISSUES. ...t teitiercttecrteeeerneeeeenrsesssseesssesessssessnssssesssaes 6
VIII. INTERIM FINANCING........oottereerirenreeiereeerreresesenresssseesssssessssesssssessssssssasessssesssnesssnns 7
IX. RURAL ECONOMIC DEVELOPMENT ........ottterrtrvirrererereenereerneeserenseranseressessessssens 7
X.  RISK MANAGEMENT.........cooorooesecceeeeereessssssssssss Deeeeeees e 7
XI. HOMELAND SECURITY .....uttiiitirrriereerrsreessseessssseseessersosssssessesessassesssesssssssssesssssssnns 8
XII. INTERNAL REVENUE SERVICE ........iieittriniciiieeeeinnenneeiesseseesssssecssssesssssessenss 8
XIII. DEREGULATION ......iiiirirecreeereeenreneeereereressssaresssesesssssssssssssssesesssessssssssssssnssssssssssess 8
XIV. LOAN SECURITY CONTRACTS ... eeeectevretrenrererireeeeseeeessssessssssssesersaesssssssasesesses 8
PART 3 - FINANCIAL AND MISCELLANEOUS 10
I. STATEMENT — 7 CFR 1710.401(2)(1) c.coevvrerriiiinriiiinincniicnccncisinncscsessssscnans 10
II. BOARD RESOLUTION — 7 CFR 1710.401(8)(2)..cccevuereceeenreenreesrrereereneeseessnsssassaens 10
II1. RUS FORM 740¢ — 7 CFR 1710.401(2)(3) cveeevererrriereeerreinoreeeieeecssessssesssesseessssesesennens 10
IVv. RUS FORM 740g — 7 CFR 1710.401(2)(4)-ccveecveermerreeriinreencssensssseessessessscsssesessaeens 11
V. RUS FORM 12 — 7 CFR 1710.401(2)(5) . vvceeererererererersrersinrssseesssssssesssessasssssseses 11
VI. PENDING LITIGATION STATEMENT - 7 CFR 1710. 401(a)(6) ............................ 11
VII. SECURITY DOCUMENTATION — 7 CFR 1710.401(a)(7) c.eeeveeerreenreenrenneesivencannnne 11
VIII. STANDARD FORM 100 - 7 CFR 1710.401(2)(9) veeeeeereeeecrienirencreeeneennescsnesssesseesns 12
IX. FORM AD-1047 - 7 CFR 1710.401(2)(10) cccveecrreerreerreerreresreecieneeseecsseesseessaessanessanns 12
X. UNIFORM RELOCATION ACT ASSURANCE STATEMENT - 7 CFR
L710.401(Q)(11) weevueecrerreeereciertentesaennasseseessesssessessaeessessssesasestesssssssassessesssssnsessassassessses 12
XL LOBBYING CERTIFICATE(S) - 7 CFR 1710.401(2)(12) ceveevveeeeveercrerrneerensecsecennns 13
XII. FEDERAL DEBT DELINQUENCY REQUIREMENTS CERTIFICATE -7
CFR 1710.401(A)(13) ueiiiereierreenreseeresesieessessseessesssesssesssassesssesssessesssessssssessessesssensas 13
XIII. ARTICLES OF INCORPORATION AND BYLAWS -7 CFR
L710.40T(Q)(14) ceeeeeeeeeeceeieieeeeseeeeieereteecseesesarsssreeesesssseessssresssssessssssessassersssesssessnnessnns 13
XIV. STATE REGULATORY APPROVALS -7 CFR 1710.401(a)(15)..cccccveeecrvenvuerrennene 13
XV. AVERAGE WHOLESALE RATES ........ootrvritinteinnrrressseessssnressrsreresssesssssssserssssssns 14
XVI. FINANCIAL FORECAST (FF) =7 CFR 1710.152.ucuueieeeeeceeeeeerereeeereneeeeeeaesneneas 14
XVII. ADDITIONAL INFORMATION.....ccccceeivrmirrririnrnrensssneeressnsessseesessasens Case No:-201300535
i Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
Page 28 of 256



PART 4 - POWER DELIVERY SYSTEM 17

I. TRANSMISSION SYSTEM ....cooiriiiiiecnennentnceetetseesesestetesessessesessessssessescsesenses 17
IL. TRANSMISSION SERVICE ARRANGEMENTS .....cccooivuiininnenenininncesnnereseecsans 17
III. NORTH AMERICAN ELECTRIC RELIABILITY COUNCIL........cccceerrerererrernene. 17
IV.  REGIONAL TRANSMISSION ORGANIZATIONS........cocererreerrenreerecncsnnennesenss 17
V. TRANSMISSION AND SUBTRANSMISSION FACILITIES...........ccoovinerncnnences 18
VI. TRANSMISSION REQUIREMENTS FOR GENERATION PROJECTS ................ 19
PART 5 - GENERATION 21
L POWER SUPPLY SYSTEM.....oooieiiiriiiciniieteisneecssneeescssesasssesesssasssssssssssaens 21
II. PROPOSED NEW GENERATION RESOURCES........cccccoovieemninnecricninesinennenene 22
IMI.  PROPOSED GENERATION SYSTEM IMPROVEMENTS.........ccocceverrrrrurenererne 26
PART 6 - SAMPLES 28
1.  Weighted Average Useful Life of Power Delivery Projects.......ccccocevevvvcreccrscnnnscnnsnenen. 29
2. Generation System Improvement Project Weighted Average Useful Life..................... 30
3. Table of Current Power Delivery Facilities.........cccceuvvueevceieninicninrireinineeceeieseneeneeennes 31
4.  Table for New Power Delivery Projects ........cooceureirineeneeveninneneneennncreneseenesseseeaesesennes 32
5. Forecasted POWETr REQUITEMENLS........cccceueueririnuerersenenrenrerernieesseseesessessesassesessssessesesessns 33
6.  Load/Capacity COMPATISON ......cceeuerirrirenrirereeseeressereeessessessessesessesassseessessasessssessssesesssens 34
7. Generation EXpansion Plan............cccoiiiiiinnnicrecesieneeccesreseeseessesressesesnnssessesnennes 35
8.  Member Power Cost ProJECtion.........ccccceiiininiiiiincninenccreneeseereninseesessesesssesessessessenes 36
9. COSt ESHIMALE ......cocerueerirrieeneniieireeiecsietesseesestessesessessessessessssessesassessssessesessesessesassanens 37
10. New Resource Bus Bar Cost Table........c.coceeeieeneriereneeneenieniineseneneseesveseessesesessessesees 38

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert

Page 29 of 256

ii



PART 1 - GENERAL
L INSTRUCTIONS

A power supply applicant is eligible for a municipal rate (uncapped) loan (loan) and/or a
loan guarantee (loan guarantee). This type of applicant is not eligible for a hardship loan,
municipal rate (capped) loan, or a Treasury loan due to Rural Utilities Service’s (RUS)
regulations and policies.

Three hard copy sets of the Financing Document — Loan Application Package (Financing
Document) should be submitted to the RUS. One of the three sets must contain original
documents, signatures and corporate seals. The set containing the original documents,
signatures and seals should be designated with the word "Original” on the first page of the
Financing Document.

Please submit to RUS a CD containing the Financing Document along with the three copy
sets. All material should be prepared using Microsoft Word and/or Excel.

Forms and other materials, if available on the RUS web page, can be located at
http://www.usda.gove/rus/electric/forms.htm.

Some time may lapse between submittal of the Financing Document until consideration
by the loan committee(s); therefore, RUS may ask for some updated material. Depending
upon the complexity of the project(s) in the Financing Document or if a special purpose
entity has been established, RUS may ask for additional information.

It is suggested that the Financing Document be submitted to RUS via Federal Express,
UPS, etc. If sent in this manner, the street and room number must be used. If sent by
regular mail, the street and stop number must be used.

Case No. 2012-00535

1 Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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IL DOCUMENT SUBMITTAL LETTER

Date

[Insert Director’s Name — Current Director (Victor T. Vu)]
Director, Power Supply Division

Rural Utilities Service

U.S. Department of Agriculture

1400 Independence Avenue S.W.

Stop 1568, Room 0270-S

Washington, DC 20250

RE: Application for Rural Utilities Service (RUS) [Insert as appropriate: Municipal Rate
(Uncapped) Loan (loan), and/or Loan Guarantee (loan guarantee)]

Enclosed are three sets of the Financing Document - Loan Application Package
(Financing Document) prepared in support of [Insert: Name of Applicant] [Insert as
appropriate: loan and/or loan guarantee] application to RUS in the amount of [Insert:
Total loan and/or loan guarantee Amount] for [Insert: Brief Description of Projects].

The Financing Document summarizes the project(s) included in the [Insert as
appropriate: loan and/or loan guarantee] application, provides the studies, analyses, and
evaluations, along with a summary of each, as required by RUS regulations, policies and
practices.

We understand that the Financing Document represents the overview document from
which information will be presented by the Power Supply Division to the RUS loan
committee(s) as part of the loan recommendation process.

Name & Title

Enclosure

Case No. 2012-00535

2 Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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III. FINANCING DOCUMENT COVER PAGE

FINANCING DOCUMENT - LOAN APPLICATION PACKAGE

[Name of Applicant]

Rural Utilities Service
[Insert One or Both of the Following, as Appropriate:

RUS Municipal Uncapped Loan Application
[Insert RUS Loan Amount and RUS Percentage of Total Loan Amount]
[Insert Supplemental Lender’s Name, Supplemental Loan Amount and Supplemental
Percentage of Total Loan Amount]

and/or

Loan Guarantee Application
Federal Financing Bank (FFB)
[Insert FFB Loan Amount]

[Insert Number of Years] Loan Term

Financing Purposes: (From RUS Form 740c and RUS Form 740g)

[3 Amount] (Distribution)
[$ Amount] (Transmission
[8 Amount] (Generation)
[3 Amount] (Headquarters)
[3 Amount] (All Other)

Case No. 2012-00535

3 Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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IV. BOARD OF DIRECTORS, EXECUTIVES, LOAN CONTACTS

[Insert: Name of Applicant]
[Insert: Address of Applicant]

Board of [Insert: Directors or Trustees, as Appropriate]:

[Insert: Names of Board of Directors or Trustees and Name of Entity Each Represents]

Executives

[Insert: Name of Applicant’s Executive Staff and Title of Each Individual]

Loan Contacts

[Insert for Each Individual Listed Below the Following Information:

» Name

» Telephone Number
» Fax Number

» E-Mail Address

Financial Contact:
Transmission Engineering Contact:
Generation Engineering Contact:

Case No. 2012-00535

4 Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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PART 2 — APPLICANT INFORMATION

L

IL.

118

IV.

GENERAL

Legal name of applicant

Address of applicant

Legal structure of applicant (i.e., cooperative, corporation, limited-liability
company, etc.)

RUS Status (i.e., new applicant, existing applicant or previous applicant)
Most recent year-ending total sales (MWs) and the percentage of
residential, small and large commercial loads

mo oWy

F. Number and type (i.e., steel mills, factories, industrial parks, shopping
centers, etc.) of large loads

G. State territorial act or other territorial protection

H. Average wholesale rate competitiveness

I. Type of current security instrument (mortgage or indenture)

J. State if applicant has a Memorandum of Understanding with RUS

MANAGEMENT

A. Name and title of applicant’s manager
B. Length of service
C. Previous experience

MEMBERS

Number of members

Names of members and city and state where each is located

Type of member (i.e.; Class and/or distribution cooperative, municipal,
industrial, military base) ‘

Service territory listing by state and counties

Number of meters served and number of consumers

Most recent year-ending total sales (MWs) and the percentage of
residential, small and large commercial loads

Number and type (i.e., steel mills, factories, industrial parks, shopping
centers, etc.) of large loads

Retail rate competitiveness issues

State territorial act or other territorial protection

8x10 colored map of the member’s service territory divided into individual
member’s service area

Amo QW

=moQ

SUBSIDIARY

A. Number and name of subsidiary(ies) of all levels
B. State owners and percentage of ownership for each
C. Purpose of subsidiary(ies)

D. Most recent S-year summary of profits and/or losses by year
Case No. 2012-00535
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o

If subsidiary(ies) are showing losses in the yearly summary, provide a
yearly projection of the losses until it is estimated profits will be realized
Discuss the business plan or strategy plan for unprofitable subsidiary(ies)
State the line number on the RUS Form 12 where subsidiary(ies) profits or
losses are stated

PUBLIC RATING

mmoaws

Date of each rating

Name of rating agency

Copy of each rating

Type of debt rated

Rating assigned

If applicant has received a down grade, been assigned a negative or has
been placed on a credit watch, provide a summary of the plans made to
remedy the situation(s) and timeframe

PROJECT OVERVIEW SUMMARY

A.

Purposes

1. Transmission (i.e., load growth, reliability, voltage support, Regional
Transmission Organization (RTO), etc.)

2. New generation resource project(s) (i.e., capacity deficiency, load
growth, contract expiration, etc.)

3. Generation system improvements (i.e., maintain reliability, improve
efficiency, environmental compliance, etc.)

RE ACT BENEFICIARY ISSUES

A.

An RE Act beneficiary analysis may be required to determine the rural area
makeup of the borrower’s member system(s) using Bureau of the Census
data. Guidance can be obtained from the Power Supply Division based on
the policies and procedures currently in effect. The analysis must be
provided for RUS review.

1. Members that are RUS borrowers

Indicate those members that have had an uninterrupted lending

relationship with RUS prior to November 1, 1993.

a. An RE Act beneficiary analysis will not be required for the
member’s original service area.

b. An RE Act beneficiary analysis may be required if the member
service area has been expanded into non-rural areas or
noncontiguous areas depending on the type of projects in the loan.

2. Members that are new and returning RUS borrowers

Indicate those members that received its initial RUS financing on or

after November 1, 1993.

a. An RE Act beneficiary analysis may be required depending on the
type of projects in the loan.

. hat ar t an RU
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VIIIL.

IX.

Indicate those members that do not have RUS financing.

a. An RE Act beneficiary analysis may be needed depending on the

type of projects in the loan.
B. Discuss issues or implications associated with RTO participation.

INTERIM FINANCING

Describe the terms and conditions

RURAL ECONOMIC DEVELOPMENT

A. Discuss any efforts made by the applicant and its members such as:
1. Number of jobs created
2. Time involvement in community or state programs
3. Sponsorship in community or state events
4. Contributions made to community

RISK MANAGEMENT

A. Discuss the need for, amount of and status

B. Indicate type (i.e., line of credit, letter or credit, commercial paper, loan,
etc.)

C. Indicate any RUS actions or approvals given or needed (i.e., lien
accommodation)

D.

E.

Indicate if interim financing is to be replaced by loan and/or loan guarantee

A. Briefly describe any risk that the applicant considers a financial or business
risk to its entity and the efforts made by the applicant to mitigate the risks.
The items below are only examples and should not be considered to be an

all inclusive list:

Arrangement(s) with power marketers or others
Contingent liability(ies)

Portfolio of resources

Hedging arrangements

Power sales contract from owned generation
Transmission constraints

Member participation in retail competition

Fuel strategies

Performance guarantees made on any energy sales

SPoPNALNELN~

need to retrofit unit(s) after commercial operation
11. Loss of large loads

0. Imposition of any new or proposed environmental standard(s) and any

12. Addition of any large loads developing within a short period of time

13. Loss of members’ territory or parts thereof

14. Concentration of large loads in a particular market (i.e., steel, cooper,

etc.)
15. Loss associated with any aborted project(s)
16. Emergency backup service provided from power pools or other

organizations during unplanned outages of generation resources

Case No. 2012-00535
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17. Performance guarantees or penalty payment in equipment and
construction contracts of proposed project(s)
18. No market exists for excess energy
19. Construction delays
20. Construction cost overruns
21. Unit Reliability
22. Fuel availability and cost
B. Copies of any risk management written policy(ies)
C. Insurance policy(ies) to minimize risks
D. Participation in ACES or similar organizations

XL HOMELAND SECURITY

A. Discuss activities and policies pertaining to physical protection of existing
and projected assets

B. Discuss coordination with local, state and federal offices

C. Discuss the plans for business continuity

D. Discuss disaster recovery plans

XIL. INTERNAL REVENUE SERVICE

A. State whether tax or tax-exempt

B. Discuss the possibility and potential timeframe of losing exempt status, if
applicable

C. If loss of tax-exempt status is anticipated, discuss financial impact

XIIIL. DEREGULATION

A. Discuss status of deregulation in the state(s) in which the members serve

B. Discuss and indicate any estimated time frame for consideration by state
legislature(s) of any proposed deregulation law(s) or statute(s)

C. Discuss the potential impact on applicant if proposed law(s) or statute(s)
goes into effect

XIV. LOAN SECURITY CONTRACTS

A. Discuss the following contracts

1. Transmission contracts

2. Power purchase/sale contracts

3. Power delivery contracts
a. Expiration date
b. Applicant’s consideration of an extension and the length of

extension being considered

c. Includes supplemental agreement (“Shoshone language™)
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4. Wholesale power contracts

RUS Standard form

Discuss deviation(s) if not RUS standard form

Expiration date

Applicant’s consideration of an extension and the length of
extension being considered

e. Includes supplemental agreement ("Shoshone language™)

oo
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PART 3 — FINANCIAL AND MISCELLANEOUS
L STATEMENT -7 CFR 1710.401(a)(1)

Signed by applicant’s manager

Applicant’s corporate name

Taxpayer identification number

Indicate any project(s) located in a flood hazard zone. For those project(s)
indicated, provide the following:

1. Amount of flood insurance

2. Insurance company name and location

3. Term of insurance policy

E. Breakdown of requested loan and/or loan guarantee funds by state

F. List the county(ies) where the members serve

Cowy»

Il BOARD RESOLUTION -7 CFR 1710.401(a)(2)

Certified by the Secretary of the Board

Indicate lender(s) and loan amount(s) by type

Term (i.e., 20, 25, 30, 34 Years)

Final maturity date(s)

Method of amortization

Sources and amounts of any supplemental or other financing
Authorization for RUS to release appropriate information to supplemental
or other lender(s), and authorization for other lender(s) to release
appropriate information to RUS

H. Election of the prepayment option (Required only for loan)

OmmUOwy

IIL. RUS FORM 740¢c — 7 CFR 1710.401(a)(3)

A. Description of funds and materials (As noted on Page 4 of the RUS Form
740c)
1. Availability of materials and equipment
2. Available unadvanced funds from prior loan(s) and/or loan guarantee(s)
3. General funds designated to be applied
B. A statement certifying that at least 90 percent of the loan and/or loan
guarantee are for facilities that have a useful life of 33 years or longer
1. For transmission project(s), a schedule providing the costs and the
proposed useful life for each project and the weighted average useful
life for the projects in the loan application. (See Sample 1.)
2. For new generation resource project(s), the useful life must be agreed
to by RUS
3. For generation system improvement project(s), provide the cost of all
project(s) and the remaining useful life for each affected unit. Also
provide the weighted average useful life for the project(s) in the loan
application. (See Sample 2)
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VIL

C. Reimbursement schedule
1. List the date, amount and identification number of each inventory of
work orders and special equipment summary(ies) that form the basis
for the applicant’s request for reimbursement of general funds on the
RUS Form 740c
2. Ifthe applicant is not requesting reimbursement of general funds, this
schedule need not be submitted.

RUS FORM 740g — 7 CFR 1710.401(a)(4)

A. Must be submitted only if the following project(s) are requested:
1. New headquarters building or renovation(s)
2. New warehouse(s) or renovation(s)
3. New service type facility(ies) or renovation(s)

RUS FORM 12 — 7 CFR 1710.401(a)(5)

A. Signed by official of applicant

B. Most recent year-ending RUS Form 12

C. Monthly RUS Form 12a (Dated no later than 60 days prior to application
submittal)

PENDING LITIGATION STATEMENT -7 CFR 1710.401(a)(6)

Signed by official of applicant or applicant’s legal counsel

Discussion on pending or anticipated litigation including projected
outcome

Insurance coverage for pending or anticipated litigation

Discussion of current or potential annexation issues

Discussion of any pending wholesale rate or wholesale power contract
issues

On any litigation or issues above, state the potential financial or other
impact(s) on the applicant

mo0 wp

™

SECURITY DOCUMENTATION - 7 CFR 1710.401(a)(7)

A. First-time loan and/or loan guarantee requires either a mortgage or
indenture

B. If an applicant has an existing indenture with RUS, every loan and/or loan
guarantee requires a supplement to the indenture

C. If the debt limit stated in an existing executed and filed mortgage is being
exceeded, a new security instrument will be required and the applicant
must submit a resolution of the applicant’s board of directors or trustees,
whichever is applicable, and any other authorizations or certifications
required by State law, certifying that a new debt limit has been legally
established that is adequate to accommodate existing indebtedness and the

proposed new financing
Case No. 2012-00535
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VIIL

D. If an applicant has an existing mortgage with RUS, provide in this section a
signed statement by either an official of the applicant’s entity or applicant’s

legal counsel stating:

Parties to existing security instrument

Current debt limit

Total of outstanding debt under existing mortgage

Name and date of most recent last full mortgage, if applicable

Al A B

recent loan and/or loan guarantee
E. Based on the above information and following the loan and/or loan

Name(s) and date(s) of all supplements to the mortgage, if applicable
Any changes to real property owned or sold by the applicant since most

guarantee approval, if it is determined by RUS and its legal counsel that no
new or supplemented security instrument is required, RUS will request the

following additional information from the applicant:
1. An opinion of counsel stating:

a. RUS’ security under the existing security instrument is adequate

b. The applicant has not had a material change in its property since the

latest executed and filed security instrument

c. The debt limit in the latest executed and filed security instrument is
adequate for all debt including the debt contained in this application

F. Based on the information supplied at the time of application, if it is
determined by RUS and its legal counsel that a new form of security

instrument is required, RUS will request the following information from

the applicant:

1. Property schedule listing and describing all real property owned by the

applicant
STANDARD FORM 100 - 7 CFR 1710.401(a)(9)

A. Only required if applicant has 100 or more employees

B. While 7 CFR 1710.401(a) (9) states that this form is required only for a
loan, it is standard RUS policy for this form to be submitted for a loan
guarantee also

FORM AD-1047 - 7 CFR 1710.401(a)(10)

A. Must be signed by the president of the board of directors or trustees,
whichever is applicable

UNIFORM RELOCATION ACT ASSURANCE STATEMENT - 7 CFR

1710.401(a)(11)

A. Indicate if this statement has previously been submitted to RUS

B. This statement only needs to be provided if not previously submitted to
RUS

C. Must be signed by the president of the board of directors or trustees,
whichever is applicable

Case
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XI. LOBBYING CERTIFICATE(S) - 7 CFR 1710.401(a)(12)

If only a loan is being applied for and the applicant does not participate in
lobbying activities, use the certificate for a loan

If only a loan guarantee is being applied for and the applicant does not
participate in lobbying activities, use the certificate for a loan guarantee

If both a loan and loan guarantee is being applied for and the applicant
does not participate in lobbying activities, use both certificates

If applicant participates in lobbying activities use Standard Form LLL

The certificate(s) and form must be signed by the president of the board of
directors or trustees, whichever is appropriate

mo o0 w »

XIL FEDERAL DEBT DELINQUENCY REQUIREMENTS CERTIFICATE
—7 CFR 1710.401(A)(13)

A. The certificate must be signed by the president of the board of directors or
trustees, whichever is appropriate

XIII. ARTICLES OF INCORPORATION AND BYLAWS -7 CFR
1710.401(a)(14)

A. Needed if first-time applicant or if either document has been amended
since the last loan or loan guarantee or if a long period of time has lapsed
since the last loan or loan guarantee was submitted to RUS

B. Ifneeded, must be those currently in effect and adopted by the applicant’s
board of directors or trustees and, if appropriate, filed with the appropriate
state office

XIV. STATE REGULATORY APPROVALS - 7 CFR 1710.401(2)(15)

A. Describe any regulation by the state(s) of the applicant or its members
service territory

B. Indicate any approvals required from the state

C. Discuss pertinent history the applicant or its members have had with the
regulators .

D. In states where regulatory authorities have jurisdiction over the applicant’s
rates, the applicant must provide in this section an opinion of counsel or a
signed statement from another qualified source stating that based on
information known by the individual, that the state regulatory authority
will not exclude from the applicant’s rate base any of the project(s)
included in the loan or loan guarantee request or otherwise prevent the
applicant from charging rates sufficient to repay with interest the debt
incurred for the project(s)

E. Describe the state’s jurisdiction over the applicant or its member's rates and
any construction permits needed for the proposed project(s).
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XV.

XVI.

AVERAGE WHOLESALE RATES

A. Submit current wholesale rate schedule(s)

B. Include a table showing five most recent years of historical data for the
average wholesale rates of its members in mills/kWh, (include the delivery
cost for a "TRANSCO," if applicable)

C. Include a table of projected average wholesale rates of its members for the
next five years (include the delivery cost for a "TRANSCO," if applicable)

FINANCIAL FORECAST (FF) - 7 CFR 1710.152

A. Accompanied by a certified board resolution adopting, and indicating the
board of directors’ or trustees’, as appropriate, approval of the FF and
directing management to take whatever steps may be necessary, including
the filing for rate increases, to achieve the goals set forth in the FF

B. FF must have an historical year by which RUS can compare starting
figures to the most current year-ending RUS Form 12 and go ten years
beyond the latest in-service date of the project(s) in the application

C. The following must be used to develop the FF:

1. Most recent RUS-approved Construction Work Plan (CWP) and any
amendment(s), if applicable

Most recent RUS-approved Long Range Engineering Plan

Most recent RUS-approved Load Forecast data

Most current generation resource addition studies

Most recent members average wholesale rates

Submit a narrative with the FF that, at a minimum, includes the

following:

a. Explanation of assumptions, supporting data and analysis used in
the FF

b. Methodology used to project loads, rates, revenues, power costs,
operating expenses, plant additions, and other factors having a
material effect on the balance sheet and financial ratios

Snpwbd

c. Interest rates used in current and future borrowings

d. Variables such as retail and wholesale power prices

e. Type of depreciation used (straight line or sinking fund) and rate(s)
of depreciation

f. Annual rate of inflation for future plant additions and operating
expenses

g. Statement that future costs are projected at future cost level rather
than in constant dollars

h. Identify all plans for future capital requirements, additions or major
system improvements

i. Identify percentage rate used for fuel cost escalation

j- Provide an in-depth discussion of the regional markets for power
and the applicant’s ability to sell surplus power until the applicant’s
system loads grow to meet any new planned capacity

k. Projected kW and kWh requirements
Case No. 2012-00535
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D.

. Purchased power costs
m. Member and non-member power sales

7. Discuss the availability and use of any interim financing such as a line
of credit or "bridge loan" and indicate amounts available under such
arrangements including any currently outstanding balances, interest
rates and payment terms

8. Provide and discuss the financial impacts on the applicant due to any
FF sensitivity(ies) requested by RUS. (Check with RUS for the latest
requirements)

FF must contain the following:

Projected results of future actions planned

Times Interest Earned Ratio or Margins for Interest

Debt Service Coverage Ratio or Debt Service Ratio

Equity to Assets Percentage

General Funds to Total Utility Plant Percentage

Cash Flows ‘

Future borrowings and the associated interest and principal expenses

Amount of general funds to be invested in plant

KW and kWh energy sales

0. All system operating costs including but not limited to the following:

purchased power, fuel, plant O&M, transmission, depreciation expense,
debt service, insurance, taxes, A&G, etc.

11. Member revenue from sales of electric power and energy

12. Non-member revenue from sales of electric power and energy

13. Non-operating income(s) and expense(s)

14. Current and projected future borrowings

15. Average member wholesale rates with incorporated rate increases, as
needed

16. Integrate all projections of operation and maintenance expenses
associated with existing plant with those of the new proposed project(s)
to determine total costs of system operation

17. A table showing estimated capital needs including the proposed
project(s) for each year of the FF and done separately for transmission
and generation project(s)

18. A table showing the members’ average cost of power for the study
period of the FF (See Sample 8)

19. Draw down of any unadvanced loan funds

SPOXNANAE LD~

ADDITIONAL INFORMATION

A.

B
C.
D. For all tables include a detail explanation of the cause(s) and effect(s) of all

t

Include a table of three years of historical balance sheet data from the RUS
Form 12a

. Include a table of three years of historical income statement from the RUS

Form 12a
Include a table showing three years of historical cash flow

negative numbers and all declining financial trends

PA audit
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F. Annual Report, if such a report is produced
G. Table of unadvanced loan funds by loan(s) and a time schedule for
requesting advances
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PART 4 - POWER DELIVERY SYSTEM

I

1L

111,

IV,

TRANSMISSION SYSTEM

A. Describe the borrower’s transmission system.

1. Include a table showing owned transmission facilities by miles,
voltage levels, substations, etc. (See Sample 3) For facilities with
joint ownership, provide a similar table noting the percentage of
facilities owned.

2. Service area

3. Utility interconnections

4. Transmission constraint issues

TRANSMISSION SERVICE ARRANGEMENTS

A. Provide a general description of existing arrangements with termination
dates and any ongoing activity that would impact on the proposed
projects. If the borrower is part of an integrated transmission system,
discuss those arrangements. Include a discussion of the borrower's
dependence on the transmission system of others.

NORTH AMERICAN ELECTRIC RELIABILITY COUNCIL

A. Discuss the North American Electric Reliability Council ("NERC")
region(s) served by the members and a description of the borrower's
involvement with the regional organization. Discuss reliability issues
that could impact on the borrower or RUS’ security. Describe member
transmission service benefits.

REGIONAL TRANSMISSION ORGANIZATIONS

A. Discuss RTO activities in the borrower's service area and the borrower’s
activities with any proposed RTO and its plans with respect to joining an
RTO. Discuss any issues concerning RTO participation.

1. Leasing of facilities;

2. Operation & Maintenance;

3. Capital improvements; and

4. Use by non RE Act beneficiaries.

B. If the proposed loan is for transmission facilities that will become part of
a RTO, then the following should be described as they impact on both
current and future facilities:

1. The RTO;

2. Financing, operating and ownership arrangements of the facilities;

3. Rate setting mechanism including a demonstration of how-the RTO
tariff will ensure the borrower will recover its RTO related costs; and

4. Maintenance.
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TRANSMISSION AND SUBTRANSMISSION FACILITIES

A. Load Forecast (7 CFR 1710 Subpart E)
1. Provide a board resolution and a Load Forecast unless RUS has
approved the forecast and it remains current.
2. Note and compare any differences between the approved Load
Forecast and the load assumptions used in the Financial Forecast.
B. Transmission Long Range Plan (7 CFR 1710 Subpart F)
1. Provide a board resolution and a Long Range Plan unless RUS has
approved a current Long Range Plan.
C. Construction Work Plan (7 CFR 1710 Subpart F)
1. Provide a board resolution and a CWP unless RUS has approved the
CWP.
2. All projects proposed in the loan must be included in the CWP or
amendment.
3. Include a map(s) that shows the location of proposed system
improvements and facilities.
D. Project Information
1. Provide a table(s) of all projects included in the loan application with
the following information:
Project code
Name of the project
Date approved in a CWP or amendment
The original cost estimate per the CWP or amendment
The amount of loan funds requested
Indicate if a carry over project from a prior loan
Indicate the construction status and date of completion
Indicate those projects that serve non-RE Act loads and provide
an analysis of the amount requested for financing
Provide the environmental classification
e Type of project (Categorical exclusion, ER, EA, EIS)
e Date of approval
2. Provide updated information to the CWP to include a discussion of:
a. Major permits and licenses
b. Regulatory approvals and certificate of need and necessity
c. Interconnection, O&M, and joint use and transmission service
agreements required in connection with a project
d. Responsibility for construction and financing of new transmission
facilities, with regard to joint planning activities with other
utilities or a RTO.
3. Provide a table summary of the projects in the loan (see Sample 4)
a. Number of new and upgraded substations and total MVA
b. Miles of new transmission and sub-transmission line by voltage
class
c. Miles of new line to replace retired transmission and sub-
transmission line by voltage class

S o a0 ow
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E. Operations and Maintenance (7 CFR 1730)
1. Provide the latest RUS Form 300
2. Discuss any problems noted on the RUS Form 300
3. Provide a summary of outage data for the previous five years and
explain any high outage data
F. Transmission Extension Policy
1. Provide a copy of the latest extension policy unless unchanged from
last loan
G. Prior Loans
1. Analysis of unadvanced transmission loan funds
a. Projected draw down schedule
b. Identify projects to be applied

TRANSMISSION REQUIREMENTS FOR GENERATION PROJECTS

A. The transmission facilities required for the construction, purchase or
replacement of additional generation capacity must be included in a
Transmission Construction Work Plan (CWP) or submitted separately
with the loan application for the generation project.

B. Describe the current activities of the transmission facilities including the
planning, environment, construction and work with other utilities,
independent transmission provider, regional transmission organization
and public utility commission to obtain the needed arrangements to allow
for a reliable export and delivery path for the capability of the generation
facility. Discuss generation dispatch and interface with the RTO.
Discuss the financing, contribution in aid of construction, shared
facilities and the ownership of all required facilities.

C. To adequately review and assess the overall feasibility of the project, the
following documentation will be required:

1. Studies required by 7 CFR 1710.253 and system regional
transmission impact studies:
a. Load flow studies
b. Short circuit analysis
c. System stability analysis
d. Provide conclusions on the following:
Identify voltage, overload, stability problems and proposed
actions or contingencies.
e Single contingency analysis of proposed facilities
e Transmission constraints
e System Improvements needed
2. Detailed description of and cost breakdown of:
a. Size, voltage and capacity of all major components
b. Network facilities
c. Interconnection facilities
d. Switchyard and generation connection facilities
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3. Maps that providé:

a. The location of the proposed project

b. The existing system area and regional transmission lines
4. Project schedule and time lines for:

a. Environment (7 CFR 1794)

b. Major equipment

c. Construction

d. Permitting

e. Right of way

f. Development of agreements to provide for interconnection and

transmission service
5. Identify the proposed contracts for the construction of switchyard and
transmission facilities
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PART S - GENERATION

L POWER SUPPLY SYSTEM

A.

Power Supply Resources
Provide a discussion or a table of the existing power supply resources
available to the applicant that includes:
1. Owned, Co-owned or Leased Generation Facilities:
a. Name of plant and unit;
b. Ownership interest (%);
Type of plant and fuel used;
Net peak capacity;
In-service date;
Operating license expiration date if applicable;
Lease termination date;
Identify if the facility was financed by RUS; and
i. Operating arrangements if jointly owned resources
Power Supply Contracts
1. Power Purchase Contracts
Provide a discussion of applicant’s power purchase contracts (greater
than two years) that includes:
a. Type of contract (take-or-pay, unit power purchase, system firm,
etc);
Parties to the contract;
Amount (capacity and energy);
Term and expiration date; and
Any special provisions
2. Power Sales Contracts
Provide a discussion of applicant’s power sales contracts (greater
than two years) that includes:
a. Type of contract (take-or-pay, unit power sales, system firm,
etc.);
Parties to the contract;
Amount (capacity and energy);
Term and expiration date; and
e. Any special provisions.
3. Power Pool Participation
Describe any power pool or other similar organization that the
applicant participates in and the benefits derived by such
participation. Identify reserve requirements of the power pool and
any penalties associated with not meeting the power pool
requirements.
Future Resource Needs
Provide a discussion of applicant’s plan for meeting new resource
requirements for the study period of ten years subsequent to the last in
service date of the proposed project(s) in this loan application. The cost

associated with this plan should be accounted for in the FF. Provide a
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capacity balance table that includes future new resources contained in
this plan (See Sample 7).

IL PROPOSED NEW GENERATION RESOURCES

A. Project Description

Provide a description of the proposed project that includes:

1. Type;
(Combustion turbine, combined cycle, circulating fluidized bed
boiler, pulverized coal fired boiler, repowering, etc.)

2. Number of generating units;

3. Nominal and net peak rating of each unit;
(Repowering project should include the current rating and the new

rating)
4. Fuel;

(Primary and secondary or backup (if applicable))
5. Location;

6. Site description;
(Repowering project should include a description of the existing
facility and identify major equipment being replaced or added.)
7. Estimated project cost;
(Attach cost breakdown of the project — See Sample 9)
8. Ground breaking and in service dates; and
(Attach project milestone schedule)
9. Projected capacity factor (See Sample 7).
B. Joint Project (if applicable)
Describe the joint project arrangements and any agreements for any joint
ownership or use of common facilities associated with the project. The
discussion should demonstrate that the applicant has sufficient
management control or other contractual safeguards with respect to the
construction and operation of the jointly owned facility to ensure that the
applicant's interests are protected. Where the applicant is a very small
part of a large project describe any contractual protection it has especially
with respect to future capital requirements etc.
C. Project Benefits
State the conclusions reached as a result of the applicant’s economic
analysis such as: ’
1. Economic benefits of the project based on present value analysis;
2. Effectiveness of proposed project to meet member needs; and
3. Describe any specific constraints or limitations that may impact the
proposed project.
D. Environmental (7 CFR 1794)
Discuss compliance with RUS environmental regulations including the
following:
1. Indicate the environmental status of the project(s);
2. State the type of process being undertaken (i.e. EIS, EA with scoping,
FONSI, etc.);

3. Indicate status of the process;
Case No. 2012-00535
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4. Describe any potential environmental controversy or unusual
environmental problems; and
5. Indicate timelines for completing the environmental process.
Project Contracting (Engineering, Procurement & Construction)
Discuss the contracting status (i.e. plans & specifications, bidding status
etc.). The applicant should discuss contracting with RUS at an early
stage and resolve any issues prior to submitting the Financing Document
— Loan Application Package (RUS standard contract forms, bidding
procedures, etc). As early as possible, the applicant should submit a list
of all contracts, including the following information, for RUS
determination of which contract will require RUS approval:
1. Description of the contracts; and
2. Cost estimate of each contract.
Contracts requiring RUS approval must be submitted and approved by
RUS before advance of loan funds.
Major Agreements Needed
As early as possible, provide RUS a list of all implementing agreements
needed for the project. Provide a short summary describing each
agreement to provide RUS with general information. This will be used
by RUS to determine which agreement will require RUS approval.
Agreements requiring RUS approval must be submitted and approved by
RUS before advance of loan funds. Such agreements would include, but
not limited to:
1. Amendment and/or supplement to Member Wholesale Power
Contracts;
O&M Arrangements;
Joint Arrangements;
Fuel Management;
Fuel Supply and Transportation;
Interconnection;
Transmission; and
8. RTO.
Regulatory Approvals
Provide a list and the status of all required authorizations, approvals,
permits, and licenses of Federal, State, governmental authorities, and/or
regulatory authorities related to the financing, construction, operation,
and maintenance of the proposed new generating resource.
Project Justification and Support
1. General
Describe the investigative process that led to the proposed course of
action (i.e. determination of need, initial internal analysis of
alternative sources of supply, load management, forward price curve
analysis etc.).
2. Need for Capacity
a. Power Requirements
Develop a table based on the RUS approved Load Forecast of the
projected needs of the members (See Sample 5).
b. Capacity Requirements

Nk wb
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Using the RUS approved Load Forecast develop capacity and
energy balance tables showing total capacity and energy needs
(including reserves) and the resources available without the
proposed project(s). The discussion in this section should
establish the need for additional capacity resources. Resources
should include firm power purchase contracts. Firm power sales
should be included as load (See Sample 6). Provide a capacity
and energy balance table that includes the proposed new
generation project (See Sample 7).

c. Type of Unit

Identify proposed new generation resources as base, peaking or

intermediate load resources and discuss how such determination

was made. Provide the detail analysis of such determination and
provide RUS a copy of any economic study performed.

d. Size of Unit
Provide the detail analysis of the size of unit selected.

e. Alternate Technology

Identify and describe any alternative considered. Provide analysis

of why the chosen technology was selected.

3. Power Purchase Alternative Investigation Methods (7 CFR 1710.254)
The applicant must use the Request for Proposals ("RFP") process or
other RUS approved methods to investigate power purchase
alternatives.

a. RFP Process (if required)

¢ Provide a copy of the RFP to RUS for comment prior to bid;

e Provide evidence that the solicitation has been published in at
least three major publications reaching all sources;

e The RFP should not be restrictive or biased to imply pre-
selection of any option by the solicitor;

e The RFP should include a long term power purchase option of
at least fifteen years;

e Provide a summary of the results and the recommendations of
the RFP process including the number of respondents and
generally describe the ability of each respondent to supply the
requested power in a reliable manner; and

e In table format, show the economic present value analysis of
the responses to the RFP process. Include the major
assumptions used in the analysis and provide a copy of the
economic study.

b. Alternate Process Acceptable to RUS

e Describe the proposed alternate power purchase process;

e Provide a summary of the results and the recommendations of
the alternate power purchase process including the number of
respondents and generally describe the ability of each
respondent to supply the requested power in a reliable
manner; and
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e In table format, show the economic present value analysis of
the responses. Include the major assumptions used in the
analysis and provide a copy of the economic study.

4. Economic Analysis of Alternatives

Provide a brief description of the analytical approach taken by the

applicant. The economic analysis should include a present value

analysis of the costs of all reasonable alternatives and their effect on
total power costs as required by 7 CFR 1710.254 and 7 CFR

1710.303. Reasonable alternatives must include the short list of

power purchase options resulted from the RFP process or the RUS

accepted alternate power purchase process, self-build option(s) or
other alternative(s) considered by the applicant.

a. Describe the computer model used and whether the applicant used
consultants to run model;

b. Discuss with RUS during the early stage of the project concerning
the computer model to be used to determine if an outside RUS
consultant is needed;

c. List all assumptions used;

d. The economic evaluation should generally have a term equal to
the life of the proposed new generation project;

e. Provide a discussion of the transmission constraint issues and
costs associated with the analysis of alternatives; and

f. Provide a summary of the evaluation, recommendations and a
copy of the economic studies of alternatives.

5. Other Alternatives Considered

List other alternatives considered and provide an explanation why

they were rejected. Example of such alternatives includes:

a. No action;

b. Distributed generation;

c. Load management;

d. Renewable energy; and

e. Energy conservation.

6. Regional Power Supply Analysis

Provide an analysis of the regional power supply situation. State the

applicant's involvement within the region and the power supply

planning activities. Include a table that shows planned construction
and anticipated reserves. Include any pertinent information that is
available on power supply projections and units planned or under
construction. Indicate how the applicant's proposed projects fit into
the regional activities.

7. Project Issues

Discuss the following issues that impact the proposed generation

project.

a. Water supply issues;

Provide evidence that there will be adequate water supply for the

life of the project (i.e., water supply contracts, water rights, etc.).

b. Fuel and fuel transportation strategies; and
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e Fuel adequacy for the life of the project based on published
projections.

e Fuel supply contracts/arrangements and term.

e Fuel transportation contracts and term.
c. Operating restrictions.

(i.e., environmental, fuel availability, noise, etc.).

8. Bus Bar Cost

Develop a table that demonstrates costs and general information
associated with the proposed new generation project. The table
should show the capacity factor of the proposed generating project,
fixed costs of the project with a line item summary in $/KW and
$/MWh and the variable costs in $/MWh. The bus bar cost table for
the new resource shall include data for at least ten years from the last
commercial operation date of the proposed project(s) and shall be
consistent with the FF. (See Sample 10)

III. PROPOSED GENERATION SYSTEM IMPROVEMENTS

A.

General
System improvement to existing generating plant(s) must be supported
by a Construction Work Plan (CWP) in accordance with 7 CFR 1710
Subpart F. Provide a table containing the following information for each
project, grouped by generating unit and plant:
Plant and Unit ID;
Code or number;
Title;
Estimated cost;
Loan funds requested;
Construction status
(Date construction started and estimated/actual in service date);
7. Environmental classification;
a. Type of project (Categorical exclusion, ER, EA, EIS)
b. Date of approval
8. Date approved in a CWP or amendment; and
9. General fund approval status, if required.
Justification and Support
1. General
Describe the investigative process that led to the proposed course of
action (i.e., determination of need, analysis of alternatives,
environmental compliance, safety compliance, etc).
2. Construction Work Plan (CWP)
The projects proposed for financing must be supported by the RUS
approved CWP per 7 CFR 1710 Subpart F and must contain the
following information:
a. Need for the project(s);
b. Detailed project description;
c. Project cost estimate;
d. Alternatives considered and evaluated; Case No. 2012-00535
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e. Cost/Benefit Analysis of the alternatives based on present value
analysis; and
f. Conclusion and Recommendations.
C. Prior RUS Loans (if applicable)
Provide a washdown of any prior generation system improvement loans
that has unadvanced loan funds.
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PART 6 — SAMPLES

l.

10.

Weighted Average Useful Life of Power Delivery Projects

Generation System Improvement Project Weighted Average Useful Life
Table of Current Power Delivery Facilities

Table for New Power Delivery Projects

Forecasted Power Requirements

Load/Capacity Comparison Table

Generation Expansion Plan

Member Power Cost Projection

Cost Estimate

New Resource Bus Bar Cost
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Sample 1
Weighted Average Useful Life

of Power Delivery Projects

Code Project Name Useful Life Cost Product
800 | Smith to Kane 69kV 36| $ 200,000 7,200,000
801 [ Eagle to Dell 115kV 36| $ 1,000,000 36,000,000
803 | River 69kV Tap 36 $ 50,000 1,800,000

‘ Add additional 800 series projects as needed
900 | Clark 115/69kV Sub 36| $ 500,000 18,000,000
901 | Car Transformer 36| $ 220,000 7,920,000

Add additional 900 series projects as needed
1000 | Wolf Sub Upgrade 36| $ 150,000 5,400,000
1001 | NTRO 69kV Carbon Line 36| $ 800,000 28,800,000
Add additional 1000 series projects as needed
1100 | SCADA 15| $ 500,000 7,500,000
1101 | Green Microwave 15| $ 300,000 4,500,000
Add additional 1100 series projects as needed
Total $ 3,720,000 117,120,000
Weighted Average Useful Life = 31.48

29
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Sample 2

Generation System Improvement Project
Weighted Average Useful Life

(A) (B)
Remaining Useful Loan Amount

Life Requested (A) X (B)
Plant A Unit 1 20 $2,000,000 $40,000,000
Plant A Unit 2 15 $3,000,000 $45,000,000
Plant B Unit 1 5 $4,000,000 $20,000,000
Plant B Unit 2 10 $2,000,000 $20,000,000
Plant C Unit 1 25 $4,000,000 $100,000,000
Total ' $15,000,000 $225,000,000

Weighted Average Useful Life = $225,000,000/$15,000,000 = 15

Remaining useful life of a unit is determined by the useful life of the unit
from the in-service date.

The remaining useful life of a unit may be longer than its initial remaining life
provided that it is based on a useful life study that is acceptable to RUS.
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Sample 3

Table of Current Power Delivery Facilities

Transmission and Subtransmission Lines
Voltage (kV) Miles

345 70

138 145

69 300

Total 515

Substations Number MVA
Transmission 15 1,800
Distribution 100 1,400
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Sample 5

Forecasted Power Requirements

Year Demand” (MW) Energy Requirements'’ (MWh)
2001 646.0% 2,595?
2002 613.8 2,731
2003 628.0 2,799
2004 642.2 2,868
2005 656.4 2,937
2006 670.7 3,007
2007 684.9 3,077
2008 699.2 3,147
2009 713.4 3,217
2010 7277 3,288
2011 741.9 3,359
2012 756.1 3,430
2013 770.1 3,500

Notes:

(1) At delivery point

(2) Historical data

33
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Sample 9
Cost Estimate

XYZ Power Plant

Generation Facilities
Item Estimate

Engineering services
Turbines

Boilers

Main step-up transformers
EPC contract

Mechanical installation
Electrical installation
Water and gas pipelines
Rail Facilities

&PH P A P A P A P B

Sales tax

Startup costs

Shop equipment and spares

Land and road upgrades

Legal

Development expense (overhead, studies etc)
Contingency

IDC

=] &2 P PP AP

Total Generation

Transmission Facilities

Item Estimate

Power plant switchyard
Lines/interconnections miles, kV
Substations kV, MVA

& & & A

Total Transmission

Total Project Cost §
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201 Third Street

° ° T P.O. Box 24
Bl Rlvers Henderson, KY 42419-0024
270-827-2561
ELECTRIC CORPORATION www.bigrivers.com

April 26,2012

1400 Independence Avenue, SW
Washington, DC 20250-1500

Dear Mr. Aldelstein:

In accordance with Article IV, Section 4.8 of the Amended and Consolidated Loan
Contract dated July 16, 2009, between Big Rivers Electric Corporation (Big Rivers) and
the United States of America, enclosed is a full and complete annual report of Big Rivers’
financial condition and operations for the fiscal year ended, December 31, 2011.

Sincerely,
BIG RIVERS ELECTRIC CORPORATION

VA

ph A. Ashworth
Director Finance

cc: Mr. Victor Vu, Stop 1568, Room 0270
Mr. John Sanders, Stop 1568, Room 0270
James Miller, Esq.
Mr. Mark A. Hite
Mr. Albert Yockey

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
Page 68 of 256

PR Your Touchstone Energy® Cooperative ?(j)

;‘ 160% post-consumer recycled paper



201 Third Street
P.O. Box 24

R

[- ]
Bl Rl \’ GFS Henderson, KY 42419-0024
270-827-2561

ELECTRIC CORPORATION www bigrivers.com

April 26, 2012

Mr. Jonathan Aldelstein
Administrator

JSDA/RU

0 , Room 5135-S
1400 Independence Avenue, SW
Washington, DC 20250-1500

Dear Mr. Aldelstein:

In accordance with Article IV, Section 4.10 of the Amended and Consolidated Loan
Contract dated July 16, 2009, between Big Rivers Electric Corporation (Big Rivers) and
the United States of America, note four (4) of the audited financial statements contained
in the enclosed copy of Big Rivers’ audited financial statements for the year ended,
December 31, 2011, provides all required information related to Big Rivers variable rate
indebtedness except for the method and timing for adjustment and readjustment of the
applicable interest rate. As of December 31, 2011, Big Rivers’ variable rate indebtedness
consisted of one pollution control bond issue: $58.8 million of Pollution Control
Variable Rate Demand Bonds, Series 1983. The method and timing for adjustment and
readjustment of the applicable interest rate is set out below.

Series 1983 — Variable Rate Demand Bonds

The periodic variable interest rate on the 1983 Series is determined every 7 days as the
minimum rate of interest determined by the remarketing agent necessary to remarket the
bonds in a secondary market, such rate limited to not being less than 40% nor more than
110% of a variable rate index. The variable rate index is the weighted average per annum
discount rate for direct obligations of the United States with maturities of 13 weeks,
expressed as a bond equivalent on the basis of a 365 or 366 day year, as appropriate, and
applied on a daily basis, set to the latest auction of such obligations occurring prior to the
interest reset date.

Sincerely yours

%///z)(

shworth
Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Mr. Jonathan Aldelstein
April 26, 2012
Page 2 of 2

cc: Mr. Victor Vu, Stop 1568, Room 0270
Mr. John Sanders, Stop 1568, Room 0270
James Miller, Esq.
Mr. Mark A. Hite
Mr. Albert Yockey
Mr. Ralph Ashworth

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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United States Department of Agriculture

Rural Development

Y

Mr. Mark A. Bailey, President and CEO
Big Rivers Electric Corporation

201 Third St.

Henderson, KY 42420

Dear Mr, ailey/ﬂ) 4 &1

In a letter dated May 31, 2012 from James M. Miller, it is stated that Big Rivers Electric /}

Corporation (Big Rivers) has signed a letter agreement, dated May 17, 2012, with Kenergy Corp.
(Kenergy) stating supplemental terms for a “Market Energy” purchase under Section 2.3.2(c) of

the Wholesale Electric Service Agreement (Alcan) dated as of July 1, 2009, by and between Big

Rivers and Kenergy (the Wholesale Agreement). The letter agreement is referred to as the Big

River-Kenergy Letter.

The stated purpose of your letter dated May 31, 2012 was to obtain the following from Rural
Utilities Service (RUS):

1. Concurrence that RUS review of the Big Rivers-Kenergy Letter is not required under the
Amended and Consolidated Loan Contract between Big Rivers and United States of
America dated as July 16, 2009 Section 5.6,

2. Concurrence that the Market Energy transaction represented in the Big Rivers-Kenergy
Letter does not require review under Loan Contract Section 8.1,

3. Blanket approval of Supplemental Energy transactions, including the proposed Market
Energy transaction if RUS takes the position that the Big Rivers-Kenergy letter does
require RUS review under Section 8.1 of the Loan Contract, and

4. RUS agreement to a shortened 8.1 Section review period if RUS determines it must
review the Big Rivers-Kenergy Letter.

Our responses to the above listed requests are as follows:

1400 Independence Ave, S.W. - Washington DC 20250-0700 Case No. 2012-00535

Web: hitp:/www.rurdev.usda.gov Attachment for Response to KIUC 1-1
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1. REQUEST

Concurrence that RUS review of the Big Rivers-Kenergy Letter is not required under the
Amended and Consolidated Loan Contract between Big Rivers and United States of America

dated as July 16, 2009 Section 5.6.

RESPONSE

RUS review of the Big Rivers-Kenergy Letter is required under the Amended and
Consolidated Loan Contract between Big Rivers and United States of America dated as July

16, 2009 Section 5.6.

2. REQUEST

Concurrence that the Market Energy transaction represented in the Big Rivers-Kenergy
Letter does not require review under Loan Contract Section 8.1.

RESPONSE

The Market Energy transaction represented in the Big River-Kenergy Letter requires review
under Loan Contract Section 8.1.

3. REQUEST

Blanket approval of Supplemental Energy transactions, including the proposed Market
Energy transaction if RUS takes the position that the Big Rivers-Kenergy letter does require
RUS review under Section 8.1 of the Loan Contract.

RESPONSE

The request for RUS to issue a blanket approval of Supplemental Energy transactions,
including the proposed Market Energy transaction 1s denied.

4. REQUEST

RUS agreement to a shortened 8.1 Section review period if RUS determines it must review
the Big Rivers-Kenergy Letter.

Case No. 2012-00535
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RESPONSE

Big Rivers request for RUS agreement to the shortening of the 8.1 Section review period in
connection with Big Rivers-Kenergy letter for the delivery of Market Energy on July 1, 2012
is approved for Big Rivers to deliver the Market Energy in connection with Big Rivers-
Kenergy letter on July 1, 2012.

We are pleased to inform you that the Letter Agreement dated as of May 17, 2012 between Big
Rivers and Kenergy (Supporting the Market Energy purchase by Kenergy from Big Rivers for
resale to Alcan Primary Products Corporation.) has received administrative approval by RUS.

We are enclosing two (2) RUS approved copies - one for your file and and the other for
Kenergy’s file.

Sincerely,

Victor T. Vu
Director
Power Supply Division

Case No. 2012-00535
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Big Rivers

ELECTRIC CORPORATION

July 2, 2012

Mr. Victor T. Vu
; Director, Power Supply Division
€ \ la_/', CRiiral Utilities Service
/ U.S. Department of Agriculture
1400 Independence Avenue, SW
Stop 1568
Washington, DC 20250

RE: RUS SERIES A NOTE

Dear Victor:

201 Third Street

P.O. Box 24

Henderson, KY 42419-0024
270-827-2561
www.bigrivers.com

On July 2, 2012, Big Rivers wire transferred $36,675,552.45 to the RUS for application on
our 5.75% RUS Series A Note, such Note being dated July 16, 2009. Following the
application of this payment, the outstanding balance of the RUS Series A Note was
$497,456,000.00. The adjusted Maximum Allowed Principal Balance was $557,456,000.00,
resulting in a prepaid status of $60,000,000.00. The attached schedule confirms these
amounts and is provided to you for informational purposes.

Should you be unable to confirm any of these amounts, or have any Questions about the
attached schedule, please let me know. Big Rivers and I thank you for your time given to

this matter.

Smcerely,

//

Ralph A. Ashworth
Director Finance
Big Rivers Electric Corporation

Attachment

c: Martha Proffitt
Rural Development/RUS
Direct Loan and Grant Branch
P.O. Box 200011
FC 340
St. Louis, MO 63120-0011

q Mark H]te
‘Nick Castlen

John Sanders

Sr. Financial & Loan SP
Financial Operations Branch
1400 Independence Avenue, SW
Stop 1568

Washington, DC 20250-1566

Case No. 2012-00535
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Witness: Billie d. Richert
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USDA manle

Rural
Development

United States Department of Agriculture
Rural Development

July 27, 2012

Mr. Mark A. Bailey
President and Chief Executive Officer

Big Rivers Electric Corporation
201 Third Street
Henderson, Kentucky 42420

Dear Mr. Bailey:

We hereby acknowledge receipt today of a $418,953,806.01 payment with respect to the Big
Rivers Electric Corporation (“Big Rivers”), RUS 2009 Promissory Note Series A, dated July 16,
2009, in the original principal amount of $602,573,536 (the “RUS Series A Note™). The
principal prepayment portion thereof is $417 million, and the (accrued) interest portion thereof is
$1,953,806.01. The $417 million principal prepayment, together with the currently existing
principal prepayment of $60 million, totals a principal prepayment status on the RUS Series A
Note of $477 million. The application of this $477 million principal prepayment to the “Allowed
Balance” of the RUS Maximum Debt Balance Schedule attached to the RUS Series A Note shall
result in the “Allowed Balance” of the RUS Maximum Debt Balance Schedule becoming
$80,456,000. Big Rivers also acknowledges that such payments are not intended to be a deposit

into a cushion of credit account.

Big Rivers hereby agrees to (i) the permanent reduction of the “Allowed Balance” of the RUS
Maximum Debt Balance Schedule to $80,456,000, (ii) make quarterly payments of interest on
the RUS Series A Note as set forth on Exhibit A enclosed hereto, and (iii) make quarterly
payments of the remaining $80,456,000 of principal as contemplated per the original RUS
Maximum Debt Balance Schedule and as set forth on the Exhibit A enclosed hereto.

If you agree with the foregoing, please sign below and return an executed revision of this letter to
me.

Sincerely, Agreed to and accepted on this 7 day of July, 2012

M
VICTOR T. VU MJ w

BIG RIVER ELECTRIC CORPORATION

Director
Power Supply Division Mark A. Bailey, President and Chief Executive Officer
Enclosure Case No. 2012-00535

1400 Independence Ave, S.W. - Washington DC 20250_%%%achmen t for Response to KIUC 1-1

Web: hitp://www.rurdev.usda.gov

Witness: Billie J. Richert

Committed to the future of rural communities. Page 82 of 256

“USDA is an equal opportunity provider, employer and lender.”
To file a complaint of discrimination, write USDA, Director, Office of Civil Rights,
1400 Independence Avenue, S.W., Washington, DC 20250-8410 or call (800) 795-3272 (Voice) or (202) 720-6382 (TDD).



Exhibit A

RUS Series A Note - Quarterly Payments of Interest and Principal

5.75%
Payment Date| Principal Payment| Interest Payment

Total Payment|Ending Principal Balance

7/27/2012 417,000,000.00 1,953,806.01 418,953,806.01 80,456,000.00
10/1/2012 0.00 834,236.39 834,236.39 80,456.000.00
1/2/2013 0.00 1,175,584.18 1.175,584.18 80,456,000.00
4/1/2013 0.00 1,128,037.21 1,128,037.21 80,456,000.00
7/1/2013 0.00 1,153,386.36 1,153,386.36 80,456.000.00
10/1/2013 0.00 1,166,060.93 1,166,060.93 80,456,000.00
1/2/2014 0.00 1,178,735.51 1,178,735 51 80,456,000.00
4/1/2014 0.00 1,128,037.21 1,128,037.21 80,456,000.00
7/1/2014 0.00 1,153,386.36 1,153,386.36 80,456,000.00
10/1/2014 0.00 1,166,060.83 1,166,060.93 80,456,000.00
11212015 0.00 1,178,735.51 1,178,735.51 80,456,000.00
4/1/2015 0.C0 1,128,037.21 1,128,037.21 80,456,000.00
7/1/2015 0.00 1,153,386.36 1,153,386.36 80,456,000.00
10/1/2015 0.00 1,166,060.93 1,166,060.93 80,456,000.00
1/4/2016 0.00 1,203,946.14 1,203,946.14 80,456,000.00
4/1/2016 0.00 1,112,315.19 1,112,315.19 80,456,000.00
71112016 0.00 1,150,235.03 1,150,235.03 80,456,000 00
10/3/2016 0.00 1,188,154.86 1,188,154.86 80,456,000.00
11272017 0.00 1,150,304.29 1,150,304.29 80,456,000.00
4/3/2017 0.00 1,1563,386.36 1,153,386.36 80,456,000.00
71312017 0.00 1,153,386.36 1,153,386.36 80.,456,000.00
10/2/2017 0.00 1,153,386.36 1,153,386 36 80,456.000.00
1/212018 0.00 1,166,060.93 1,166,060 93 80,456,000.00
4/2/2018 0.00 1,140,711.78 1,140,711.78 80,456,000.00
7/2{2018 0.00 1,153,386.36 1,153,386.36 80,456,000.00
10/1/2018 0.00 1,153,386.36 1,153,386.36 80,456,000.0C
1/2/2019 0.00 1,178,735.51 1,178,735.51 80,456,000.00
4/1/2019 0.00 1,128,037.21 1,128,037.21 80,456,000.00
7/1/2018 0.00 1,1563,386.36 1,153,386.36 80,456,000.00
10/1/2019 2,403,000.00 1.166,060.93 3.569,060.93 78,053,000.00
11212020 10,668,000.00 1,143,462.72 11,801,482.72 67,395,000.00
4/1/2020 10,849,000.00 952,921.11 11,801,921.11 56,546,000.00
7/1/2020 10,984,000.00 808,406.95 11,802,406.95 45,552,000.00
10/1/2020 11.143,000.00 658,388.20 11,801,388.20 34,409,000.00
1/4/2021 11,289,000.00 513,608.87 11,802,608.87 23,120,000.00
4/1/2021 11.,485,000.00 316,870.68 11,801,870.68 11,635,000.00
7/1/2021 11,635,000.00 166,794.90 11,801,794.90 0.00

Date Prepared: 7/17/2012

Case No. 2012-00535
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Exhibit A

RUS Series A Note - Quarterly Payments of Interest and Principal

Payment Date

Principal Payment

5.75%

Interest Payment

Total Payment

Ending Principal Balance

6/29/2012 442,000,000.00 7,280,358.42 449,280,358.42 84,603,000.00
7/212012 0.00 39,874.36 39,874.36 84,603,000.00
10/1/2012 0.00 1,209,522.40 1,209,522.40 84,603,000.00
1/2/2013 0.00 1,236,178.14 1,236,178.14 84,603,000.00
4/1/2013 0.00 1,186,180.42 1,186,180.42 84,603,000.00
7/1/2013 0.00 1,212,836.16 1,212,836.16 84,603,000.00
10/1/2013 0.00 1,226,164.03 1,226,164.03 84,603,000.00
1/2/2014 0.00 1,239,491.90 1,239,491.90 84,603,000.00
4/1/2014 0.00 1,186,180.42 1,186,180.42 84,603,000.00
7/1/2014 0.00 1,212,836.16 1,212,836.16 84,603,000.00
10/1/2014 0.00 1,226,164.03 1,226,164.03 84,603,000.00
1/2/2015 0.00 1,239,491.90 1,239,491.90 84,603,000.00
4/1/2015 0.00 1,186,180.42 1,186,180.42 84,603,000.00
71172015 0.00 1,212,836.16 1,212,836.16 84,603,000.00
10/1/2015 0.00 1,226,164.03 1,226,164.03 84,603,000.00
1/4/2016 0.00 1,266,001.98 1,266,001.98 84,603,000.00
4/1/2016 0.00 1,169,648.03 1,169,648.03 84,603,000.00
71172016 0.00 1,209,522.40 1,209,522 .40 84,603,000.00
10/3/2016 0.00 1,249,396.76 1,249,396.76 84,603,000.00
1/2/2017 0.00 1,209,695.23 1,209,595.23 84,603,000.00
4/3/2017 0.00 1,212,836.16 1,212,836.16 84,603,000.00
71372017 0.00 1,212,836.16 1,212,836.16 84,603,000.00
10/2/2017 0.00 1,212,836.16 1,212,836.16 84,603,000.00
1/2/2018 0.00 1,226,164.03 1,226,164.03 84,603,000.00
4/2/2018 0.00 1,199,508.29 1,199,508.29 84,603,000.00
7/2/2018 0.00 1,212,836.16 1,212,836.16 84,603,000.00
10/1/2018 0.00 1,212,836.16 1,212,836.16 84,603,000.00
1/2/2019 0.00 1,239,491.90 1,239,491.90 84,603,000.00
4/1/2019 0.00 1,186,180.42 1,186,180.42 84,603,000.00
71172019 0.00 1,212,836.16 1,212,836.16 84,603,000.00
10/1/2019 6,550,000.00 1,226,164.03 7,776,164.03 78,0563,000.00
1/2/2020 10,658,000.00 1,143,462.72 11,801,462.72 67,395,000.00
4/1/2020 10,849,000.00 952,921.11 11,801,921.11 56,546,000.00
7/1/2020 10,994,000.00 808,406.95 11,802,406.95 45,652,000.00
10/1/2020 11,143,000.00 658,388.20 11,801,388.20 34,409,000,00
1/4/2021 11,289,000.00 513,608.87 11,802,608.87 23,120,000.00
4/1/2021 11,485,000.00 316,870.68 11,801,870.68 11,635,000.00
7/1/2021 11.,635,000.00 166,794.90 11,801,794.90 0.00

Date Prepared: 6/20/2012

Case No. 2012-00535
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Witness: Billie J. Richert
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Big Rivers Electric Corporation
RUS Maximum Debt Balance Schedule
Balance After Quarterly Payment
Revised June 29, 2012

Allowed Balance

Year|  1stof the Month ($1,000's) _
2012 July 84,603
2012 October 84,603
2013 January 84,603
2013 April 84,603
2013 July 84,603
2013 October 84,603
2014 January 84,603
2014 April 84,603
2014 July 84,603
2014 October 84,603
2015 January 84,603
2015 April 84,603
2015 July 84,603
2015 October 84,603
2016 January 84,603
2016 April 84,603
2016 July 84,603
2016 October 84,603
2017 January 84,603
2017 April 84,603
2017 July 84,603
2017 October 84,603
2018 January 84,603
2018 April 84,603
2018 July 84,603
2018 October 84,603
2019 January 84,603
2019 April ‘84,603
2019 July 84,603
2019 October 78,053
2020 January 67,395
2020 April 56,546
2020 July 45,552
2020 October 34,409
2021 January 23,120
2021 April 11,635
2021 July 0

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Big Rivers Electric Corporation
RUS 2009 Promissory Note Series A
Maximum Debt Balance Schedule
Balance After Quarterly Payment on the 1st Business Day of the Month
* Closing Date occurs after 4/2/12 and on or prior to 6/29/12
Original/Initial Amount: $602,673,536

Allowed Balance

Year 1st of the Month ($1,000's)
2012 Closing Date* 84,603
2012 July 84,603
2012 October 84,603
2013 January 84,603
2013 April 84,603
2013 July 84,603
2013 October 84,603
2014 January 84,603
2014 April 84,603
2014 July 84,603
2014 October 84,603
2015 January 84,603
2015 April 84,603
2015 July 84,603
2015 October 84,603
2016 January 84,603
2016 April 84,603
2016 July 84,603
2016 October 84 603
2017 January 84,603
2017 April 84,603
2017 July 84,603
2017 October 84,603
2018 January 84,603
2018 April 84,603
2018 July 84,603
2018 October 84,603
2019 January 84,603
2019 April 84,603
2019 July 84,603
2019 October 78,053
2020 January 67,395
2020 April 56,546
2020 July 45 552
2020 October 34,409
2021 January 23,120
2021 April 11,635
2021 July 0

Ca;se No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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ELECTRIC CORPORATION

August 7, 2012

Mr. Jonathan Aldelstein
Administrator

USDA/RUS

Stop 1510, Room No. 5135-S
1400 Independence Avenue, S.W.
Washington, DC 20250-1500

Dear Mr. Aldelstein:

201 Third Street

P.O. Box 24

Henderson, KY 42419-0024
270-827-2561

www . bigrivers.com

In accordance with Article IV, Section 4.9(g) of the Amended and Consolidated Loan
Contract, dated July 17, 2009, between Big Rivers Electric Corporation and the United
States of America, [ hereby certify that Fitch Ratings has affirmed the ‘BBB-’ rating on
the $83.3 million County of Ohio, KY’s pollution control refunding revenue bonds (Big
Rivers Electric Corporation) series 2010A as of July 24, 2012.

For your reference, a copy of the most recent R)xting Report by Fitch Ratings, dated as of

July 24, 2012, is enclosed with this letter.

Please feel free to contact me with any questions you may have regarding the ratings

report.

Sincerely yours,

illie

Vice ident Accounting & Interim CFO

cc: Mr. Victor Vu, Stop 1568, Room 0270
Mr. John Sanders, Stop 1568, Room 0270
James Miller, Esq.

Mr. Albert Yockey
Mr. Ralph Ashworth

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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FitchRatings

FITCH AFFIRMS BIG RIVERS ELECTRIC CORP, KY'S 2010A
POLLUTION CONTROL RFDG REV BONDS AT 'BBB-'

Fitch Ratings-New York-24 July 2012: Fitch Ratings has affirmed the 'BBB-' rating on the $83.3
million County of Ohio, KY's pollution control refunding revenue bonds (Big Rivers Electric

Corporation Project) series 2010A.
The Rating Outlook is Stable.

SECURITY

The bonds are secured by a mortgage lien on substantially all of the Big Rivers Electric
Corporation's owned tangible assets, which include the revenue generated from the sale or

transmission of electricity.
KEY RATING DRIVERS

HEAVY CUSTOMER CONCENTRATION: Big Rivers resumed electric service, through its
largest member Kenergy Corp., to two local aluminum smelters (a combined demand of 850 MW at
a 98% load factor) following the termination of its generating asset lease in 2009. The smelters
accounted for a sizable 67% of total member revenue in 2011.

ABUNDANT LOW COST RESOURCES: Big Rivers benefits from abundant low-cost power
resources and an average wholesale rate for rural and large industrial members ($39.07/MWh in
2011, net of credits) that is regionally competitive and among the lowest in the nation. Member

retail rates are similarly low and competitive.

SUBJECT TO RATE REGULATION: The electric rates charged by Big Rivers and its members
are regulated by the Kentucky Public Service Commission (KPSC), which limits the cooperative's
financial flexibility and may delay the timing or amount of necessary rate increases.

ACCEPTABLE FINANCIAL METRICS: Fitch-calculated financial metrics for 2011 include debt
service coverage (DSC) of 1.53x and total debt/funds available for debt service (FADS) of 11.2x,
which are acceptable for the current rating category. Including revenues from member rate stability
(MRS) reserves, metrics improve to 1.95x (DSC) and 8.8x (debt/FADS).

ENVIRONMENTAL COMPLIANCE PLAN SUBMITTED: Big Rivers has submitted an
environmental compliance plan (ECP) to the KPSC for approval that will ensure the cooperative's
ability to operate its units for the long term. The estimated cost of compliance has declined from
initial estimates but will be debt funded, increasing leverage.

RELIANCE ON WHOLESALE MARKET: Long-term stability at Big Rivers continues to rely
heavily on off-system sales and related margins despite the continued benefit of MRS reserves and
a rate adjustment mechanism included in the smelter power sale agreements. Near-term metrics will
be stressed by ECP expenditures, low power prices and higher leverage.

WHAT COULD TRIGGER A RATING ACTION
Restrictive Rate Regulation: Future regulatory decisions that prevent the cooperative from
adequately recovering costs would likely result in downward pressure on the rating or Outlook.

Deteriorating Operating Conditions: Declining non-smelter member sales, weak surplus energy

sales, or constrained smelter operations that reduce financial margins and liquidity could glse P#o. 2012-00535
downward pressure on the rating or Outlook. Attachment for Response to KIUC 11
Witness: Billie J. Richert
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CREDIT PROFILE

Big Rivers is a generation and transmission cooperative based in Henderson, Kentucky. Big Rivers
supplies wholesale electric and transmission from its total capacity of 1,819 MW to three
distribution cooperatives - Meade County Rural Electric Cooperative Corporation, Jackson
Purchase Energy Corporation and Kenergy Corp. Combined, these members provide service to
approximately 112,500 retail customers located in 22 western Kentucky counties.

Emergence from Bankruptcy

In September 1996, Big Rivers filed for voluntary Chapter 11 relief under the U.S. Bankruptcy
code, generally due to an inability to sell power produced from its excess capacity at prices
sufficient to cover its above-market costs. After emerging from bankruptcy in 1998, and in
accordance with its plan of reorganization, Big Rivers entered into a 25-year lease of all its
generating assets with Western Kentucky Energy Corp. (WKEC). The transaction essentially
transferred the operational responsibilities of the assets and related risks in exchange for annual
lease payments, and a fixed price purchase power contract with LG&E Energy Marketing, Inc.

(LEM).
Unwinding the Lease Transaction

In 2009, the lease with WKEC was effectively unwound, resulting in Big Rivers receiving cash and
consideration totaling $865 million and resuming control of its generation fleet. Big Rivers also
resumed electric service to two local aluminum smelters that have historically dominated the
service area's electric demand and were supplied by LEM following the reorganization. Going
forward, the smelters will again represent a significant portion of the cooperative's electric demand.

The consideration received in connection with the unwind allowed Big Rivers to pay down
approximately $140 million of debt, establish $253 million of rate stabilization reserves and
improve system equity from (19%) to approximately 30% at the time of closing.

Financial Performance Acceptable for Rating Category

Fiscal 2011 financial performance was relatively solid and generally on budget. Electric operating
margins ($50.9 million) for the year were slightly lower than forecasted. Weaker wholesale prices
for power were nearly offset by increased, but more efficient, generation. Net margins for the year
were almost on budget ($5.6 million). Actual 2011 figures reported by Big Rivers for conventional
TIER (1.12x), DSC (1.47x) and equity/capitalization (33%) were also solidly in line with forecasted

performance.

Fitch-calculated ratios for DSC (1.53x) and total debt/FADS (11.2x) were acceptable for the current
rating category and do not reflect the inclusion of withdrawals from reserves. Including those
revenues, the metrics improve to 1.95x and 8.8x, respectively. Metrics for cash on hand (35 days,
excluding reserves) and total liquidity on hand (108 days) remained somewhat low for the

cooperative's operating profile.

For additional information please see Fitch's full rating report for Big Rivers dated Aug. 31, 2011.

Contact:

Primary Analyst
Dennis M. Pidherny
Senior Director
+1-212-908-0738
Fitch, Inc.

One State Street Plaza

New York, NY 10004 Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert

Secondary Analyst
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Michael Mohammad Murad
Associate Director
+1-212-908-0757

Committee Chairperson
Amy Laskey

Managing Director
+1-212-908-0568

Media Relations: Elizabeth Fogerty, New York, Tel: +1 (212) 908 0526, Email:
elizabeth.fogerty@fitchratings.com. .

Additional information is available at 'www.fitchratings.com'. The ratings above were solicited by,
or on behalf of, the issuer, and therefore, Fitch has been compensated for the provision of the

ratings.

In addition to the sources of information identified in Fitch's Revenue-Supported Rating Criteria
and U.S. Public Power Rating Criteria, this action was informed by information from CreditScope.

Applicable Criteria and Related Research:
--'Revenue-Supported Rating Criteria' (June 12, 2012);
--'U.S. Public Power Rating Criteria’' (Jan. 11, 2012).

Applicable Criteria and Related Research:

Revenue-Supported Rating Criteria
http://www.fitchratings.com/creditdesk/reports/report_frame.cfm?rpt_id=681015
U.S. Public Power Rating Criteria
http://www.fitchratings.com/creditdesk/reports/report_frame.cfm?rpt_id=665815

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND
DISCLAIMERS. PLEASE READ THESE LIMITATIONS AND DISCLAIMERS BY
FOLLOWING THIS LINK:
HTTP://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN  ADDITION,
RATING DEFINITIONS AND THE TERMS OF USE OF SUCH RATINGS ARE AVAILABLE
ON THE AGENCY'S PUBLIC WEBSITE '"WWW.FITCHRATINGS.COM'. PUBLISHED
RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM THIS SITE AT
ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF
INTEREST, AFFILIATE FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES
AND PROCEDURES ARE ALSO AVAILABLE FROM THE 'CODE OF CONDUCT' SECTION

OF THIS SITE.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert

Page 90 of 256



. 201 Third Street
B ® ® P.O. Box 24
1g Vers Henderson, KY 42419-0024
270-827-2561
ELECTRIC CORPORATION www _bigrivers.com

August 23, 2012

Rural Utilities Service

United States Department of Agriculture
Room No. 5135-S

1400 Independence Avenue, S.W.

Stop 1510

Washington, DC 20250

Attention: RUS Administrator

Re: Notice Pursuant to Section 4.9(f) of the Amended and Consolidated Loan Contract, dated
as of July 16™. 2009 (the “Agreement”) between Big Rivers Electric Corporation (“Big
Rivers™) and United States of America acting by and through the Administrator of the

Rural Utilities Service (“RUS™)

Gentlemen:

Section 4.9(f) of the Agreement provides that Big Rivers shall promptly notify RUS of “any matter
that has had or could reasonably be expected to have a “Material Adverse Effect” (as defined in the
Agreement). Big Rivers has received a notice of termination from Century Aluminum Company of
its Retail Electric Service Agreement dated July 1, 2009 (the “Century Contract”) with Kenergy
Corporation. A copy of such notice of termination is attached hereto.

Please note that the termination will not take effect until August 20, 2013 and Big Rivers intends to
take certain actions that will preserve Big Rivers’ financial position notwithstanding this
termination. Therefore, Big Rivers does not believe that delivery of the notice of termination of the
Century Contract is a “matter that has had or could reasonably be expected to have a Material
Adverse Effect” so as to necessitate notice pursuant to Section 4.9(f) of the Agreement.
Nevertheless, Big Rivers wants to advise you of this event. If certain of our anticipated mitigation
plans do not come to fruition as planned, the termination could result in a Material Adverse Effect

at some point in the future.

In addition, in accordance with Section 4.9(e) of the Agreement we have attached hereto a copy of a
press release dated August 21, 2012 from Moody’s Investors Service, Inc. related to its downgrade
of the rating of $83,300,000 County of Ohio, Kentucky, Pollution Control Refunding Revenue

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Rural Utilities Service
August 23, 2012
Page 2

Bonds (Big Rivers Electric Corporation Project) to Baa2 from Baal together with a credit opinion
from Moody’s dated as of August 22, 2012.

Very truly yours,

4

filie J. Ri , CPA,
P Accounting and Interim CFO
Big Rivers Electric Corporation

Attachments (3)
BJR/msb

cc: Rural Utilities Service
United States Department of Agriculture
Room No. 0270-S
1400 Independence Avenue, S.W.
Stop: 1568
Washington, DC 20250
Attention: Power Supply Division

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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AUG-20-2012 B7:18 From: To:912788272558 Page:2/3

CenturyALUMINUM

August 20, 2012
Kenergy Corporation Via Fax: (270) 826-3999
6402 Old Corydon Road With duplicate sent by overnight courier.

Henderson KY 62420
Attn: President & CEO

Re: Notice of Termination
My. Starheim:

Pursuant to §7.3.1 of the Retail Electric Service Agreement dated July 1, 2009,
Century Aluminum Company provides you with this notice of termination of the
contract, with termination to be effective on August 20, 2013. Attached, as
required by §7.3.1.{b), is the certificate of the President of Century Aluminum
Company.

Very Truly Yours,

Mo & locra

John £. Hoerner
Vice President
North American Operations

cc: Big Rivers Electric Corporation
201 Third Street

Henderson KY 42420

Attn: President & CEO

Via Fax: (270) 827-2558

. : . CasbrpRidinlE COGR6y
With duplicate sent by overnight courier. Attachment for ReZIARS ,",'f ot 1C 11
Wntn% 21 ligack pchert
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AUG-20-2012 B87:18 From: T0:912798272558 Pase:3/3

CenturyauMiNum

Certificate of Michael A. Bless

1. | am Michael A. Bless, President and Chief Executive Officer of Century
Aluminum Company, the parent company of Century Aluminum of
Kentucky General Partnership which owns and operates a primary
aluminum smelter at Hawesville, Kentucky.

2. On August 20, 2012, pursuant to the direction of its Board, Century
Aluminum Company provided netice of termination to Kenergy Corporation
and Big Rivers Electric Corporation under §7.3.1 of the Retail Electric
Service Agreement dated July 1, 2009, with such termination to be effective
on August 20, 2013.

3. Pursuant to §7.3.1.(b) of the contract and consistent with the termination
notice, | represent and warrant that Century Aluminum Company has made
a business Judgment In good faith to terminate and cease all aluminum
smelting at the Hawesville smelter and has no current intention of
recommencing smelting operations at the Hawesville smelter.

JMcerhl—

Michael A. Bless
President and CEOQ
Century Aluminum Company

August 20, 2012

831-542-8300 Phens
831842-RR54 Fax



Mooby’s
INVESTORS SERYICE

Rating Action: Moody's downgrades rating of County of Ohio,
Kentucky (Big Rivers Electric Corporation Project) to Baa2 from Baa1;
reviews rating for further downgrade

Global Credit Research - 21 Aug 2012

$83.3 million of securities affected

New York, August 21, 2012 — Moody's Investors Service downgraded the senior secured rating of $83.3 million of
County of Ohio, Kentucky (the county) Pollution Control Refunding Revenue Bonds (Big Rivers Electric Corporation
Project) to Baa2 from Baa1. Concurrently, the rating for the bonds, which were previously issued by the county on
behalf of Big Rivers Electric Corporation (BREC), was placed under review for further downgrade.

RATINGS RATIONALE

The rating actions primarily reflect increased financial and operating risks for BREC due to the August 20, 2012
announcement by Century Aluminum Company (Caa1 senior unsecured; stable) that its subsidiary, Century
Aluminum of Kentucky issued a 12-month notice to terminate its power contract with BREC for its Hawesville,
Kentucky smelter. In its announcement, Century cited that its smelter is not economically viable with its current power
rate and under current market conditions. "On a combined basis, one of BREC's three member-owners, Kenergy
Corp., has been serving two aluminum smelters (Century and Rio Tinto, A3 senior unsecured; stable) comprising
roughly two-thirds of BREC's annual energy sales and accounting for just under 60% of its system demand", said
Kevin Rose, Vice President-Senior Analyst. "Energy sales to Century alone accounted for approximately 30% of
BREC's 2011 electric energy revenues of approximately $562 million", Rose added.

Although Century is required to pay a fixed demand charge for power (482 MW at 98% capacity factor) during the
12-month notice period, it is not required to continue operating the smelter plant. Despite the fact that BREC will
continue receiving fixed demand revenues over the next 12 months, the review for possible downgrade will consider
the extent to which it can overcome revenue shortfalls to be created by the anticipated loss of a significant portion of
its energy load. Among the possible mitigating steps BREC might take would be using cash reserves established to
partially compensate for loss of smelter load; entering into bilateral sales arrangements; making short-term off
system sales in the wholesale market; participating in the capacity markets; temporarily idling generation; selling
generating assets; and seeking emergency rate increases through filings with the Kentucky Public Service
Commission (KPSC). With respect to the latter possibility, Moody's notes that BREC is among the few electric
generation and transmission cooperatives subject to rate regulation, which can sometimes pose challenges in
implementing timely rate increases.

Century's announcement comes at a time when BREC is also challenged by sizable costs to comply with eventual
environmental regulations. BREC is in midst of regulatory proceedings at the KPSC relating to an environmentat
compliance plan. The extent to which timely and adequate regulatory support for recovery of environmental
compliance costs appears evident will also be an integral part of the rating review process. The KPSC decision in
this filing is expected in the fourth quarter of 2012.

Meanwhile BREC's ratings continue to reflect its considerable generation resource base, including generating
capacity ownership of about 1,444 megawatts (MW) in four substantially coal-fired plants. The cooperative's total
power capacity is about 1,824 MW, including rights to about 202 MW of coal-fired capacity from Henderson
Municipal Power and Light (HMP&L) Station Two and about 178 MW of contracted hydro capacity from
Southeastern Power Admiinistration. The revenues derived under BREC's long-term wholesale contracts with its
members for non-smelter load will continue to serve the cooperative well as the contracts were extended by an
additional 20 years to December 31, 2043 when the unwind of certain transactions were completed in 2009. BREC
supplements its internally generated cash flow with $100 million of external bank lines evenly split with CoBank and
National Rural Utilities Cooperative Finance Corporation. These facilities expire in July 2017 and July 2014,
respectively.

Big Rivers Electric Corporation is an electric generation and transmission cooperative headquartered in Hende
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Kentucky and owned by its three member system distribution cooperatives— Jackson Purchase Energy Corporation;
Kenergy Corp; and Meade County Rural Electric Cooperative Corporation. These member system cooperatives
provide retail electric power and energy to approximately 112,000 residential, commercial, and industrial customers

in 22 Westermn Kentucky counties.

The principal methodology used in this rating was U.S. Electric Generation & Transmission Cooperatives published
in December 2009. Please see the Credit Policy page on www.moodys.com for a copy of this methodology.

REGULATORY DISCLOSURES

The Global Scale Credit Ratings on this press release that are issued by one of Moody's affiliates outside the EU
are endorsed by Moody's Investors Service Ltd., One Canada Square, Canary Wharf, London E 14 5FA, UK, in
accordance with Art.4 paragraph 3 of the Regulation (EC) No 1060/2009 on Credit Rating Agencies. Further
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CREDIT RATINGS ISSUED BY MOODY'S INVESTORS SERVICE, INC. ("MIS") AND ITS
AFFILIATES ARE MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT
RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND
CREDIT RATINGS AND RESEARCH PUBLICATIONS PUBLISHED BY MOODY'S ("MOODY'S
PUBLICATIONS") MAY INCLUDE MOODY'S CURRENT OPINIONS OF THE RELATIVE
FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT
ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK,
MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOODY'S
OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT
OR HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT
CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS
AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR
MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY
PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES
MOODY'S PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT
LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR
OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED,
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DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR
ANY SUCH PURPOSE, IN WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT.
All information contained herein is obtained by MOODY'S from sources believed by it to be
accurate and reliable. Because of the possibility of human or mechanical error as well as other
factors, however, all information contained herein is provided "AS IS" without warranty of any kind.
MOODY'S adopts all necessary measures so that the information it uses in assigning a credit
rating is of sufficient quality and from sources Moody's considers to be reliable, including, when
appropriate, independent third-party sources. However, MOODY'S is not an auditor and cannot in
every instance independently verify or validate information received in the rating process. Under
no circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or
damage in whole or in part caused by, resulting from, or relating to, any error (negligent or
otherwise) or other circumstance or contingency within or outside the control of MOODY'S or any
of its directors, officers, employees or agents in connection with the procurement, collection,
compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental
damages whatsoever (including without limitation, lost profits), even if MOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inability to use, any such
information. The ratings, financial reporting analysis, projections, and other observations, if any,
constituting part of the information contained herein are, and must be construed solely as,
statements of opinion and not statements of fact or recommendations to purchase, sell or hold any
securities. Each user of the information contained herein must make its own study and evaluation
of each security it may consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR
IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR
INFORMATION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCQ"), hereby
discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by MIS have, prior to
assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by it
fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies and
procedures to address the independence of MIS's ratings and rating processes. Information
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between entities who hold ratings from MIS and have also publicly reported to the SEC an
ownership interest in MCO of more than 5%, is posted annually at www.moodys.com under the
heading "Shareholder Relations — Corporate Governance — Director and Shareholder Affiliation

Policy."

Any publication into Australia of this document is by MOODY'S affiliate, Moody's Investors Service
Pty Limited ABN 61 003 399 657, which holds Australian Financial Services License no. 336969.
This document is intended to be provided only to "wholesale clients” within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia,
you represent to MOODY'S that you are, or are accessing the document as a representative of, a
"wholesale client” and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to “retail clients” within the meaning of section 761G of

the Corporations Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's
Japan KK. (“MJKK”) are MJKK's current opinions of the relative future credit risk of entities, credit
commitments, or debt or debt-like securities. In such a case, “MIS” in the foregoing statements
shall be deemed to be replaced with “MJKK”. MJKK is a wholly-owned credit rating agency
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Inc., a wholly-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on
the equity securities of the issuer or any form of security that is available to retail investors. It
would be dangerous for retail investors to make any investment decision based on this credit
rating. If in doubt you should contact your financial or other professional adviser.
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Issuer Comment: Big Rivers Electric Corporation -- Credit Opinion

Global Credit Research - 22 Aug 2012
Rating Drivers
» High industrial concentration to two aluminum smelters and dependence on off-system sales
» Rates subject to regulation by the Kentucky Public Service Commission (KPSC)

» Revenues from electricity sold under long-term wholesale power contracts with member
owners

» Stronger balance sheet resulting from deleveraging following the unwinding of 1998 vintage
transactions, which was completed in 2009

» Ownership of generally competitive coal-fired generation plants; pursuing environmental
compliance plan, pending regulatory decision

Corporate Profile

Big Rivers Electric Corporation (Big Rivers) is an electric generation and transmission
cooperative (G&T) headquartered in Henderson, Kentucky and owned by its three member
system distribution cooperatives— Jackson Purchase Energy Corporation; Kenergy Corp; and
Meade County Rural Electric Cooperative Corporation. These member system cooperatives
provide retail electric power and energy to about 113,000 residential, commercial, and industrial
customers in 22 Western Kentucky counties.

Recent Events

Effective August 21, 2012 we downgraded the senior secured rating of $83.3 million of County
of Ohio, Kentucky (the county) Poliution Control Refunding Revenue Bonds (Big Rivers
Electric Corporation Project) to Baa2 from Baa1. Concurrently, the rating for the bonds, which
were previously issued by the county on behalf of Big Rivers Electric Corporation, was placed
under review for further downgrade. The rating actions primarily reflect increased financial and
operating risks for Big Rivers due to the August 20, 2012 announcement by Century Aluminum
Company (Caa1 senior unsecured; stable) that its subsidiary, Century Aluminum of Kentucky
issued a 12-month notice to terminate its power contract with Big Rivers for its Hawesville,
Kentucky smelter. See press release of August 21, 2012 posted to moodys.com for further
details relating to this action.

Summary Rating Rationale

The Baa2 senior secured rating considers credit risk related to the fact that Big Rivers' largest
member owner, Kenergy Corp., makes a high concentration of its sales to two aluminum
smelters (Century Aluminum Company: senior unsecured Caa1; stable) and Rio Tinto: senior
unsecured A3; stable), both of whom face credit challenges due to the significant volatility in
both metal prices and demand. In addition, these smelters have the option to terminate their
respective power purchase arrangements, subject to a one-year notice and other conditions.
As noted above, Century exercised this option effective August 20, 2012. Big Rivers' rating is
further constrained because its rates are regulated by the KPSC, which is atypical for the G&T
coop sector. The Baa2 rating also reflects the financial benefits of several steps taken by Big
Rivers to unwind a lease and other transactions in 2008 and 2009 wherein its prior deficit net
worth tumed substantially positive, cash receipts were utilized to reduce debt, and two
committed bank credit facilities aggregating $100 million were established to improve liquidity.
Revenues generated from reasonably competitive power sold to non-smelter customers under
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long-term wholesale contracts with the three member owners continue to support Big Rivers'
financial performance. A $26.7 million (6.17%) base rate increase approved by the KPSC in
September 2011 was also generally supportive in nature. The outcome of a pending filing
before the KPSC related to future environmental related capital expenditures will be integral to
Big Rivers' future financial performance as new debt financing will play a role in the financing
strategy, particularly as it also copes with Century's recent contract termination notice.

Detailed Rating Considerations
High Smelter Load Concentration; Credit Challenge Tied to Potential Loss Of Smelter Load

Under historical operating conditions, the two smelters served by Kenergy have been
consuming nearly 7 million MWh of energy annually, representing a substantial load
concentration risk (e.g. about two-thirds of member energy load and close to 60% of member
revenues for Big Rivers in 2011). This risk is a significant constraint to Big Rivers' rating,
making its financial and operating risk profile unique compared to peers. All but one of Big
Rivers' multiple transmission capacity upgrade projects undertaken in recent years are now
complete, with the last remaining project estimated for completion in 2014 or 2015.. Also, Big
Rivers became a transmission owning member of the Midwest Independent Transmission
System Operator (MISO) in December 2010. As a result, Big Rivers has enhanced its reliability
and transmission capability helping to ensure compliance with mandated emergency reserve
requirements established by regulators. Also, these steps along with legislation that permits
sales to non-members provide additional flexibility for Big Rivers to move excess power off
system following Century’s announcement.

Although Century is required to pay a base fixed energy charge (as defined to cover fixed and
variable costs) for power (482 MW at 98% capacity factor) during the 12-month notice period, it
is not required to continue operating the smelter plant. Despite the fact that Big Rivers will
continue receiving base fixed energy charge revenues over the next 12 months, Big Rivers'
rating is under review for downgrade as we consider the extent to which it can overcome
revenue shortfalls to be created by the anticipated loss of a significant portion of its energy
load. Among the possible mitigating steps Big Rivers might take would be using cash reserves
established to partially compensate for loss of smelter load; entering into bilateral sales
arrangements; making short-term off system sales in the wholesale market; participating in the
capacity markets; temporarily idling generation; selling generating assets; and seeking
emergency rate increases through filings with the KPSC. With respect to the latter possibility,
we note that Big Rivers being rate regulated has in the past posed challenges in implementing
timely rate increases.

Financial Flexibility Improved Following Completion Of Unwind Of Historical Transactions In
2009

In 2008, Big Rivers bought out two leveraged lease transactions and in 2009 completed a
series of other steps to terminate another lease and other long-term transactions previously
involving E.ON U.S. LLC (formerly known as: LG&E Energy Marketing Inc.) and Westem
Kentucky Energy Corp. These entities previously leased and operated the generating units
owned by Big Rivers. In turn, Big Rivers was purchasing the power from these units at
generally fixed below market rates to use in servicing the requirements of its three members,
exclusive of the load requirements of Kenergy's two large aluminum smelters. At the same time,
Big Rivers terminated other agreements and entered into various new arrangements whereby it
has been selling to Kenergy 850 MW in aggregate for resale to the two aluminum smelters.
This arrangement represents a concentration of load risk for Big Rivers. Key credit positives
resulting from consummation of all the unwind transactions were as follows: elimination of Big
Rivers' deficit net worth, with equity of $379.4 million at December 31, 2009, which increased
to $389.8 million as of December 31, 2011 compared to a negative $155 million at 12/31/2008,
and partial utilization of the $505.4 milllion in cash payments received from E.ON to repay about
$140.2 million of debt owed to the Rural Utilities Service (RUS) and to establish $252.9 million
of reserves. The reserves were comprised of: a $157 million Economic Reserve for future
environmental and fuel cost increases; a $35 million Transition Reserve to mitigate potential
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costs if the smelters decide to terminate their agreements or otherwise curtail their load due to
reduced aluminum production; and a $60.9 million Rural Economic Reserve, which would be
used over two years to provide credits to rural customers upon full utilization of the Economic

Reserve.

Under a contract times interest eamed ratio (TIER) arrangement with the two smelters, Big
Rivers targets a minimum TIER of 1.24x, which is above the level required under its financial
covenants. Under current market conditions, we expect that Big Rivers would file for rate relief
as necessary, as we would anticipate that the TIER drops below the 1.24x target should the
contract with Century be terminated.

Coal-Fired Plants Represent Valuable Assets Even As Environmental Costs Loom

Big Rivers owns generating capacity of about 1,444 megawatts (MW) in four substantially coal-
fired plants. Total power capacity is about 1,824 MW, including rights to about 202 MW of coal-
fired capacity from Henderson Municipal Power and Light (HMP&L) Station Two and about 178
MW of contracted hydro capacity from Southeastern Power Administration. The economics of
power produced from these sources enables Big Rivers to maintain a solid competitive
advantage in the Southeast and even more so when compared to other regions around the
country. The consistently high capacity factors and efficient operations of the assets results in
average system wholesale rates to members around 4.7 cents per kWh (including the
beneficial effects of the member rate stability mechanism). This compares to the average
wholesale rate of 4.4 cents per kWh to serve the two smelter loads in 2011.

Because Big Rivers is substantially dependent on coal-fired generation, it faces uncertainty
with regard to future environmental regulations, including the final form and substance those
will take, the timing for implementation, and the amount of related costs to comply. We note that
the Economic Reserve should help mitigate some of the need for initial rate increases to cover

future compliance costs.
Regulatory Risk Exists; However, Offsets Are Present

Big Rivers is subject to regulation for rate setting purposes by the KPSC, which is atypical for
the sector and can pose challenges in getting timely rate relief if and when needed. We view
the existence of certain fuel and purchased power cost adjustment mechanisms available to
Big Rivers as favorable to its credit profile since they can temper risk of cost recovery shortfalls
if there is a mismatch relative to existing rate levels. Big Rivers received KPSC approval for a
$26.7 million (6.17%) base rate increase effective November 17, 2011. We consider this a
reasonably good outcome versus the approximate $30 million rate increase that was
requested. The rate increase is intended to bolster wholesale margins, address increased
depreciation costs, administrative costs tied to joining the Midwest Independent Transmission
System Operator (MISO), and maintenance costs incurred during generation plant outages.

Big Rivers is in midst of regulatory proceedings at the KPSC relating to an environmental
compliance plan. The extent to which timely and adequate regulatory support for recovery of
environmental compliance costs appears evident will also be an integral part of the rating
review process. The KPSC decision in this filing is expected in the fourth quarter of 2012.

Wholesale Power Contracts Support Big Rivers' Credit Profile

The revenues derived under Big Rivers' long-term wholesale contracts with its members for
sales to non-smelter customers will continue as the contracts were extended by an additional
20 years to December 31, 2043 when the unwind of transactions were completed in 2009. The
relatively low cost power provided under the contracts makes member disenchantment unlikely,
even following recent base rate increases approved by the KPSC in 2011 and, in the medium
to longer term, due to environmental compliance costs. The currently overall sound member
profile provides assurance of this revenue stream, which is integral to servicing Big Rivers'
debt. The potential for degradation in the creditworthiness of the smelters is a particular credit
concern, only tempered in part by assurances of two month's worth of payment obligations
covered by letters of credit from an A1 rated financial institution ( or some other form
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acceptable to Big Rivers) under certain circumstances.

Big Rivers' net margins for 2011 reflected a modest decline versus 2010 as results in 2011
reflect the net effects of higher expenses in 2011 due to full year membership in MISO and the
absence of one-time items that benefitted 2010 results, largely offset by an increase in 2011
net sales margin.

On a historical basis, Big Rivers dramatically improved its equity position whereby its equity to
total capitalization is now over 30% thanks to significant debt reductions following the unwind.
At this level, Big Rivers equity to total capitalization maps to the A category for this metric under
the rating Methodology. Even with expected continuation of management's current practice of
not returning patronage capital back to members (a credit positive strategy in our view) we
anticipate that the equity ratio will decline moderately as new debt is added over the next
couple of years to fund a capital program originally estimated at $550 million for 2012-2015, but
which is likely to be reduced in the near term given recent developments related to
environmental regulations. We also note that Big Rivers' historical three-year average metrics
such as funds from operations (FFO) to debt and FFO to interest are particularly strong due to
the one time effects of the unwind, and are therefore not sustainable at those levels.

Liquidity

Big Rivers supplements its internally generated funds with $100 million of unsecured committed
revolver capacity, with National Rural Utilities Cooperative Finance Corporation (NRUCFC) and
CoBank providing $50 million each. The NRUCFC and CoBarik facilities expire on July 16,
2014 and July 27, 2017, respectively. The $50 million NRUCFC facility provides for issuance of
up to $10 million of letters of credit. We view the significant increase in available bank credit
following the completion of the unwind transaction in 2009 as credit positive. As of June 30,
2012 Big Rivers had approximately $48 million of cash and temporary investments and it
currently has full capacity available under the two credit facilities. Assuming little change to
future usage of the bank facilities and the cash position, as well as no change to
management's current policy of not returning patronage capital back to members, we anticipate
that Big Rivers should be able to adequately meet its short-term working capital needs and
modest current maturities of long-term debt. However, new debt financing is anticipated over
the next few years to fund any negative free cash flow resulting from the planned capital
program. Following KPSC financing approval, Big Rivers completed about $537 million of
financing transactions in aggregate with CoBank and NRUCFC on July 27, 2012 to prepay as
planned a significant portion of its 5.75% RUS Series A note, fund a portion of its capital
expenditures and to replenish its $35 million Transition Reserve balance. Approximately $235
million of this financing activity was completed through a 20-year senior secured term loan with
CoBank and $302 million was completed through a 20-year senior secured term loan with
NRUCFC.

The quality of the altemate liquidity provided by the bank revolvers benefits from the multi-year
tenors and the absence of any onerous financial covenants, which largely mirror the financial
covenants in existing debt documents. Big Rivers is in compliance with those covenants.
Additionally, the NRUCFC facility benefits from no ongoing material adverse change (MAC)
clause; however, the CoBank facility is considered of lesser quality because of the ongoing
nature of its MAC clause related to each drawdown. There are no applicable rating triggers in
any of the facilities that could cause acceleration or puts of obligations; however, a ratings
based pricing grid applies.

Structural Considerations

As part of the unwinding of various transactions completed in 2009, Big Rivers replaced the

previously existing RUS mortgage with a new senior secured indenture. Under the current

senior secured indenture RUS and all senior secured debt holders are on equal footing in

terms of priority of claim and lien on assets. The current senior secured indenture provides Big

Rivers with the flexibility to access public debt markets without first obtaining a case specific

RUS lien accommodation, while retaining the right to request approval from the RUS for

additional direct borrowings under the RUS loan program, if they choose to do so. Given Case No. 2012-00535
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persistent questions about the availability of funds under the federally subsidized RUS loan
program, we consider the added flexibility of the current senior secured indenture to be credit

positive.
Rating Outlook

The rating is under review for downgrade as we assess the financial and operating effects and
what mitigating strategies Big Rivers will pursue following Century's decision to submit its 12-
month notice that it will terminate its power supply agreement with Big Rivers for its Hawesville,

KY smelter plant.
What Could Change the Rating - Up

Arating upgrade is unlikely given the review for downgrade for reasons cited above. Success
in mitigating the effects of load loss due to Century’s announcement, regulatory support for
environmental cost recovery and other future rate increases that may be necessary due to load
loss could help stabilize the outiook. Moreover, structural changes that eliminate rate regulation
of cooperatives in Kentucky could contribute to a positive action, especially if it coincides with
improvement in market conditions for the aluminum smelters and sustained improvement of
FFO to interest and debt metrics to near 2.3x and 8%, respectively, on average.

What Could Change the Rating - Down

Loss of significant load due to Century's announcement that is not otherwise compensated for
through off system power sales or other measures could contribute to a negative action, as
would the inability to secure needed rate increases from the non-smelter member load. From a
regulatory perspective, the lack of a coherent recovery mechanism for environmental capital
requirements, should they be incurred, could place downward pressure on the rating. In terms
of credit metrics, if FFO to interest and debt falls below 2x and 5%, respectively, for a
sustained period of time, then rating pressure could result.

Other Considerations

Mapping To Moody's U.S. Electric Generation & Transmission Cooperatives Rating
Methodology

Big Rivers' mapping under Moody's U.S. Electric Generation &Transmission Cooperative rating
Methodology is based on historical data through December 31, 2011. The Indicated Rating for
Big Rivers' senior most obligations under the Methodology is currently A2 and relies on the
aforementioned historical quantitative data and qualitative assessments. The Indicated Rating
under the Methodology largely reflects better scores for the factors relating to dependence on
purchased power and financial metrics such as equity as a percentage of capitalization, FFO to
debt and FFO to interest, all of which improved upon completion of the unwind transactions in
2009. Notwithstanding the current A2 Indicated Rating for Big Rivers under the Methodology, its
actual senior secured rating of Baa2 reflects the unique risks relating to Big Rivers' load
concentration to the smelters and the fact that it is subject to rate regulation by the KPSC
persist and represent significant constraints to its rating level.
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FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEET ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT
ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK,
MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND MOODY'S
OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT
OR HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT
CONSTITUTE OR PROVIDE INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS
AND MOODY'S PUBLICATIONS ARE NOT AND DO NOT PROVIDE RECOMMENDATIONS TO
PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES. NEITHER CREDIT RATINGS NOR
MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN INVESTMENT FOR ANY
PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES
MOODY'S PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH
INVESTOR WILL MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT
LIMITED TO, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR
OTHERWISE REPRODUCED, REPACKAGED, FURTHER TRANSMITTED, TRANSFERRED,
DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR SUBSEQUENT USE FOR
ANY SUCH PURPOSE, IN WHOLE OR IN PART, INANY FORM OR MANNER OR BY ANY
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT.
All information contained herein is obtained by MOODY'S from sources believed by it to be
accurate and reliable. Because of the possibility of human or mechanical error as well as other
factors, however, all information contained herein is provided "AS IS" without warranty of any kind.
MOODY'S adopts all necessary measures so that the information it uses in assigning a credit
rating is of sufficient quality and from sources Moody's considers to be reliable, including, when
appropriate, independent third-party sources. However, MOODY'S is not an auditor and cannot in
every instance independently verify or validate information received in the rating process. Under
no circumstances shall MOODY'S have any liability to any person or entity for (a) any loss or
damage in whole or in part caused by, resulting from, or relating to, any error (negligent or
otherwise) or other circumstance or contingency within or outside the control of MOODY'S or any
of its directors, officers, employees or agents in connection with the procurement, collection,
compilation, analysis, interpretation, communication, publication or delivery of any such
information, or (b) any direct, indirect, special, consequential, compensatory or incidental
damages whatsoever (including without limitation, lost profits), even if MOODY'S is advised in
advance of the possibility of such damages, resulting from the use of or inability to use, any such
information. The ratings, financial reporting analysis, projections, and other observations, if any,
constituting part of the information contained herein are, and must be construed solely as,
statements of opinion and not statements of fact or recommendations to purchase, sell or hold any
securities. Each user of the information contained herein must make its own study and evaluation
of each security it may consider purchasing, holding or selling. NO WARRANTY, EXPRESS OR
IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR
INFORMAT'ION IS GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCQO"), hereby
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discloses that most issuers of debt securities (including corporate and municipal bonds,
debentures, notes and commercial paper) and preferred stock rated by MIS have, prior to
assignment of any rating, agreed to pay to MIS for appraisal and rating services rendered by it
fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies and
procedures to address the independence of MIS's ratings and rating processes. Information
regarding certain affiliations that may exist between directors of MCO and rated entities, and
between entities who hold ratings from MIS and have also publicly reported to the SEC an
ownership interest in MCO of more than 5%, is posted annually at www.moodys.com under the
heading "Shareholder Relations — Corporate Governance — Director and Shareholder Affiliation

Policy."

Any publication into Australia of this document is by MOODY'S affiliate, Moody’s Investors Service
Pty Limited ABN 61 003 399 657, which holds Australian Financial Services License no. 336969.
This document is intended to be provided only to "wholesale clients" within the meaning of section
761G of the Corporations Act 2001. By continuing to access this document from within Australia,
you represent to MOODY'S that you are, or are accessing the document as a representative of, a
"wholesale client" and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its contents to “retail clients" within the meaning of section 761G of
the Corporations Act 2001.

Notwithstanding the foregoing, credit ratings assigned on and after October 1, 2010 by Moody's
Japan K.K. (“MJKK") are MJKK's current opinions of the relative future credit risk of entities, credit
commitments, or debt or debt-like securities. In such a case, “MIS” in the foregoing statements
shall be deemed to be replaced with “MJKK". MJKK is a wholly-owned credit rating agency
subsidiary of Moody's Group Japan G.K., which is wholly owned by Moody’s Overseas Holdings
Inc., a wholly-owned subsidiary of MCO.

This credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on
the equity securities of the issuer or any form of security that is available to retail investors. It
would be dangerous for retail investors to make any investment decision based on this credit
rating. If in doubt you should contact your financial or other professional adviser.
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% _ 201 Third Street
® ° o P.O. Box 24
1 Velf‘s Henderson, KY 42419-0024
270-827-2561
ELECTRIC CORPORATION www.bigrivers.com

September 7, 2012

Mzr. Jonathan Aldelstein
Administrator

USDA/RUS

Stop 1510, Room No. 5135-S
1400 Independence Avenue, S.W.
Washington, DC 20250-1500

Dear Mr. Aldelstein:

In accordance with Article IV, Section 4.9(g) of the Amended and Consolidated Loan
Contract, dated July 17, 2009, between Big Rivers Electric Corporation and the United
States of America, I hereby certify that on August 24, 2012 Fitch Ratings placed the
‘BBB-’ rating on the $83.3 million County of Ohio, KY’s pollution control refunding
revenue bonds (Big Rivers Electric Corporation Project) series 2010A on Rating Watch
Negative.

For your reference, a copy of the most recent Rating Report by Fitch Ratings, dated as of
August 24, 2012, is enclosed with this letter.

Please feel free to contact me with any questions you may have regarding the ratings
report.

Sincerely yours, .

LI

Ralph A. Ashworth
Director, Finance

Attachment

cc: Mr. Victor Vu, Stop 1568, Room 0270
Mr. John Sanders, Stop 1568, Room 0270
James Miller, Esq.

r. Albert Yockey
%s. Billie J. Richert, CPA, CITP
Mr. Nicholas R. Castlen, CPA
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Fitch Places Big Rivers Electric Corp, KY's 2010A Pollution Control Rfdg Revs on

Negative Watch Ratings Endorsement Policy
24 Aug 2012 9:48 AM (EDT)

Fitch Ratings-New York-24 August 2012: Fitch Ratings has placed the 'BBB-' rating on the $83.3 million county of Ohio
County, KY's pollution control refunding revenue bonds (Big Rivers Electric Corporation Project) series 2010A on Rating

Watch Negative.

The rating action reflects the decision by Century Aluminum Co. (Century) to terminate its power contract with Big Rivers
Electric Corporation and the uncertain effect that the termination will have on the electric cooperative's financial position
and its ability to meet debt service payments.

SECURITY

The bonds are secured by a mortgage lien on substantially all of Big Rivers' owned tangible assets, which include the
revenue generated from the sale or transmission of electricity.

WHAT COULD TRIGGER A RATING ACTION

INABILITY TO FIND ACCEPTABLE PURCHASERS: Extended over-reliance on short-term power sales as a replacement
for the Century contract to meet debt service would likely result in a downward rating action.

INSUFFICIENT REGULATORY SUPPORT: Inadequate or untimely support by the Kentucky Public Service Commission
(KPSC) would be viewed negatively.

IMPLEMENTATION OF REASONABLE MITIGATION PLAN: Implementation of a mitigation plan that maintains financial
and operating stability would be supportive of credit quality.

CREDIT PROFILE

Big Rivers provides wholesale electric and transmission service to three electric distribution cooperatives. These
distribution members provide service to a total of about 112,500 retail customers located in 22 western Kentucky counties.
Kenergy Corporation, the largest of the three systems, is unique in that its electric load is dominated by two aluminum
smelters, Rio Tinto Alcan (Alcan) and Century, which together account for more than one-half of Big River's operating

revenues.
Century Terminates Contract

Under the power sales contracts between Kenergy and the smelters, which expire in 2023, the smelters are required to
take-or-pay for specific quantities of energy, irrespective of their needs. The contracts further provide for termination on
one years' notice without penalties subject to certain conditions including the termination and cessation of all aluminum
smelting operations at the relevant facilities.

On Aug. 20, 2012, Century issued a notice to terminate its power contract with Big Rivers and stated its intent to close its
Hawesville, KY smelter. Century claims that the smelter is not economically viable despite electric rates well below the

national average and no apparent reduction in production.

Closure of the smelter has significant potential implications for Big Rivers, which has acknowledged the termination notice
is valid. Besides the impact of the loss of some 700 plant employees, the remaining customers of Big Rivers will most likely
have to absorb meaningfully higher rates, with the increase reflecting the amount, pricing and contractual provisions of

surplus power sold to new customers. Case No. 2012-00535
Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
Page 108 of 256

http://www.fitchratings.com/creditdesk/press_releases/detail.cfm?print=1&pr_id=758733 8/29/2012



111 NaunRd | L1633 NCICAsT Page 2ot 3
.

%

Implementation of Mitigation Plan

Big Rivers management had previously developed a mitigation plan for the potential loss of the aluminum smeilter loads
and is presently looking into alternative arrangements with other power purchasers. However, implementation of future firm
contractual arrangements will not likely occur immediately. As a result, it is likely that Big Rivers will begin the process of
seeking emergency rate relief from the KPSC to help soften any negative effects from the expected loss of the smelter.
According to Big Rivers, Alcan, the other larger smelter, has not expressed any intent to close its facility.

Future Financial Results Unclear

Big Rivers margins are expected to remain adequate to service financial obligations over the next 12 months, even with
the expected closure of Century's facility, since Century remains obligated to make all required payments to Kenergy.
However, as time passes, it will be necessary to decipher Big Rivers' revised business and financial plan and the effect on

bond investors.

For additional information on the rating, see Fitch's report, '‘Big Rivers Electric Corporation’, dated Aug. 31, 2011, available
at www fitchratings.com.

Contact:

Primary Analyst

Alan Spen

Senior Director
+1-212-908-0594

Fitch, Inc.

One State Street Plaza
New York, NY 10004

Secondary Analyst
Michael Murad
Associate Director
+1-212-908-0757

Committee Chairperson
Dennis Pidhemy
Senior Director
+1-212-908-0738

Media Relations: Elizabeth Fogerty, New York, Tel: +1 (212) 908 0526, Email: elizabeth.fogerty@fitchratings.com.

Additional information is available at 'www fitchratings.com'. The ratings above were solicited by, or on behalf of, the
issuer, and therefore, Fitch has been compensated for the provision of the ratings.

In addition to the sources of information identified in Fitch's Revenue-Supported Rating Criteria and U.S. Public Power
Rating Criteria, this action was informed by information from CreditScope.

Applicable Criteria and Related Research:
~'Revenue-Supported Rating Criteria’, June 12, 2012;
—~'U.S. Public Power Rating Criteria', Jan. 11, 2012;
—'Big Rivers Electric Corporation’, Aug. 31, 2011.

Applicable Criteria and Related Research:
Revenue-Supported Rating Criteria

U.S. Public Power Rating Criteria

Big Rivers Electric Corporation

ALL FITCH CREDIT RATINGS ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTP://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE
"WWW.FITCHRATINGS.COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILAGLEERDR 2012-00535
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THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT, CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE

FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM
THE 'CODE OF CONDUCT" SECTION OF THIS SITE.

Copyright © 2012 by Fitch, Inc., Fitch Ratings Ltd. and its subsidiaries.
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Billie Richert

From: Black, Cheryl - RD, Washington, DC <Cheryl.Black@wdc.usda.gov>
Sent: Friday, October 19, 2012 1:53 PM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

From 1:00 to 3:00 and the address is 1400 Independence Avenue, S.W., Washington, D.C. 20250. You can enter at Wing
1 and the security officers will call our office to let us know you have arrived.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Friday, October 19, 2012 2:44 PM
To: Black, Cheryl - RD, Washington, DC
Subject: Confirming length of meeting on November 1st

Cheryl,
Can you also confirm the length of the meeting? I’'m assuming we are starting at 1:00 EST and will need at least two
hours.

Thanks,

Rillie Richert, CPA, CITP

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,

please notify the sender and delete the email immediately.
Case No. 2012-00535
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Billie Richert

From: Billie Richert

Sent: Monday, October 29, 2012 8:14 AM

To: Black, Cheryl - RD, Washington, DC; victor.vu@usda.gov
Subject: RE: Confirming length of meeting on November 1st
Cheryl,

We will reschedule as a result of the storm/hurricane. Please let me know what days next week Victor will be
available. |tried to leave a message but it indicates Victor’s mail box has not been set up.

Billie

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Friday, October 19, 2012 1:53 PM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

From 1:00 to 3:00 and the address is 1400 Independence Avenue, S.W., Washington, D.C. 20250. You can enter at Wing
1 and the security officers will call our office to let us know you have arrived.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Friday, October 19, 2012 2:44 PM
To: Black, Cheryl - RD, Washington, DC
Subject: Confirming length of meeting on November 1st

Cheryl,
Can you also confirm the length of the meeting? I’'m assuming we are starting at 1:00 EST and will need at least two
hours.

Thanks,

Rillie Richert, CPA, CITP

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It ffafentNomA&LL00535
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking o@ua@%ﬂ@@ym%aﬁ@ BEgeveq
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entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Black, Cheryl - RD, Washington, DC <Cheryl.Black@wdc.usda.gov>
Sent: Wednesday, October 31, 2012 7:37 AM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

I will get back with you after | talk with Victor about he’s schedule next week.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Monday, October 29, 2012 9:14 AM

To: Black, Cheryl - RD, Washington, DC; victor.vu@usda.gov
Subject: RE: Confirming length of meeting on November 1st

Cheryl,
We will reschedule as a result of the storm/hurricane. Please let me know what days next week Victor will be

available. [ tried to leave a message but it indicates Victor’s mail box has not been set up.

Billie

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Friday, October 19, 2012 1:53 PM

To: Billie Richert ‘

Subject: RE: Confirming length of meeting on November 1st

From 1:00 to 3:00 and the address is 1400 Independence Avenue, S.W., Washington, D.C. 20250. You can enter at Wing
1 and the security officers will call our office to let us know you have arrived.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Friday, October 19, 2012 2:44 PM
To: Black, Cheryl - RD, Washington, DC
Subject: Confirming length of meeting on November 1st

Cheryl, ,
Can you also confirm the length of the meeting? I'm assuming we are starting at 1:00 EST and will need at least two
hours.

Thanks,

Rille ’Rlcﬁerf, CPA, CITP

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190 Case No. 2012-00535
Mobile: (270) 577-6221 Attachment for Response to KIUC 1-1
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The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Billie Richert

Sent: Wednesday, October 31, 2012 7:39 AM

To: Black, Cheryl - RD, Washington, DC

Cc: Mary Susan Bowles

Subject: RE: Confirming length of meeting on November 1st
Cheryl,

Also the week after next as next week for us is very busy already. Thank you. Hope you and others are all ok.

Billie

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Wednesday, October 31, 2012 7:37 AM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

| will get back with you after | talk with Victor about he’s schedule next week.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Senf: Monday, October 29, 2012 9:14 AM

To: Black, Cheryl - RD, Washington, DC; victor.vu@usda.gov
Subject: RE: Confirming length of meeting on November 1st

Cheryl,
We will reschedule as a result of the storm/hurricane. Please let me know what days next week Victor will be

available. |tried to leave a message but it indicates Victor's mail box has not been set up.

Billie

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Friday, October 19, 2012 1:53 PM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

From 1:00 to 3:00 and the address is 1400 Independence Avenue, S.W., Washington, D.C. 20250. You can enter at Wing
1 and the security officers will call our office to let us know you have arrived.

Thanks

Fromi: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Friday, October 19, 2012 2:44 PM
To: Black, Cheryl - RD, Washington, DC
Subject: Confirming length of meeting on November 1st

Cheryl,
Can you also confirm the length of the meeting? I'm assuming we are starting at 1:00 EST and will need at least two
hours.

Thanks, Case No. 2012-00535
. Attachment for Response to KIUC 1-1
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Billie Richert, CPA, CITP

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. it may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA 'solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert

Page 117 of 256



Billie Richert

From: Black, Cheryl - RD, Washington, DC <Cheryl.Black@wdc.usda.gov>
Sent: Wednesday, October 31, 2012 11:52 AM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

Billie,

We have reschedule the Big Rivers meeting with RUS for November 14 from 1:30 t0 3:30.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Monday, October 29, 2012 9:14 AM

To: Black, Cheryl - RD, Washington, DC; victor.vu@usda.gov
Subject: RE: Confirming length of meeting on November 1st

Cheryl, :
We will reschedule as a result of the storm/hurricane. Please let me know what days next week Victor will be

available. | tried to leave a message but it indicates Victor's mail box has not been set up.

Billie

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Friday, October 19, 2012 1:53 PM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

From 1:00 to 3:00 and the address is 1400 Independence Avenue, S.W., Washington, D.C. 20250. You can enter at Wing
1 and the security officers will call our office to let us know you have arrived.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Friday, October 19, 2012 2:44 PM
To: Black, Cheryl - RD, Washington, DC
Subject: Confirming length of meeting on November 1st

Cheryl,
Can you also confirm the length of the meeting? I'm assuming we are starting at 1:00 EST and will need at least two
hours.

Thanks,

Rillie Richert, CPA, CITP
VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street
Henderson, KY 42420
Case No. 2012-00535
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Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Billie Richert

Sent: Wednesday, October 31, 2012 12:02 PM

To: Black, Cheryl - RD, Washington, DC

Subject: RE: Confirming length of meeting on November 1st
Cheryl,

| will need to confirm availability for Mark Bailey and Jim Miller and will get back with you.

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Wednesday, October 31, 2012 11:52 AM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

Billie,
We have reschedule the Big Rivers meeting with RUS for November 14 from 1:30 t0 3:30.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Monday, October 29, 2012 9:14 AM

To: Black, Cheryl - RD, Washington, DC; victor.vu@usda.gov
Subject: RE: Confirming length of meeting on November 1st

Cheryl,
We will reschedule as a result of the storm/hurricane. Please let me know what days next week Victor will be

available. | tried to leave a message but it indicates Victor's mail box has not been set up.

Billie

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Friday, October 19, 2012 1:53 PM

To: Billie Richert :

Subject: RE: Confirming length of meeting on November 1st

From 1:00 to 3:00 and the address is 1400 Independence Avenue, S.W., Washington, D.C. 20250. You can enter at Wing
1 and the security officers will call our office to let us know you have arrived.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Friday, October 19, 2012 2:44 PM
To: Black, Cheryl - RD, Washington, DC
Subject: Confirming length of meeting on November 1st

Cheryl,
Can you also confirm the length of the meeting? I'm assuming we are starting at 1:00 EST and will need at least two
hours.

Thanks, Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Rillie Richert, CPA, CITP

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535
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Billie Richert

From: Billie Richert

Sent: Wednesday, October 31, 2012 12:33 PM

To: Black, Cheryl - RD, Washington, DC

Cc: Mary Susan Bowles; Paula Mitchell

Subject: RE: Confirming length of meeting on November 1st
Cheryl,

This is confirming our meeting with Victor Vu on Wednesday, November 14" at 1:30 until 3:30. Will you please provide
us a list of attendees so | have enough copies of our handouts for everyone?

Thank you,
Billie

From: Black, Cheryi - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]

Sent: Wednesday, October 31, 2012 11:52 AM

To: Billie Richert

Subject: RE: Confirming Iength of meeting on November 1st

Billie,

We have reschedule the Big Rivers meeting with RUS for November 14 from 1:30 t0 3:30.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Monday, October 29, 2012 9:14 AM

To: Black, Cheryl - RD, Washington,. DC; victor.vu@usda.gov
Subject: RE: Confirming length of meeting on November 1st

Cheryl,
We will reschedule as a result of the storm/hurricane. Please let me know what days next week Victor will be

available. | tried to leave a message but it indicates Victor’s mail box has not been set up.

Billie |

From: Black, Cheryl - RD, Washington, DC [mailto:Cheryl.Black@wdc.usda.gov]
Sent: Friday, October 19, 2012 1:53 PM

To: Billie Richert

Subject: RE: Confirming length of meeting on November 1st

From 1:00 to 3:00 and the address is 1400 independence Avenue, S.W., Washington, D.C. 20250. You can enter at Wing
1 and the security officers will call our office to let us know you have arrived.

Thanks

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Friday, October 19, 2012 2:44 PM
To: Black, Cheryl - RD, Washington, DC
Subject: Confirming length of meeting on November 1st

Cheryl, Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Can you also confirm the length of the meeting? I’'m assuming we are starting at 1:00 EST and will need at least two
hours.

Thanks,

Billie Richert, CPA, CITP

VP Accounting & Interim CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
délete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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201 Third Street
P.O. Box 24

-] ) : ]
El Rl ‘/ ers Henderson, KY 42419-0024
270-827-2561

ELECTRIC CORPORATION www.bigrivers.com

November 20, 2012

Mr. John Padalino, Acting Administrator
Rural Utilities Service

United States Department of Agriculture
Room No. 5135-S

1400 Independence Avenue, S.W.

Stop 1510

Washington, DC 20250

RE: Kentucky 62 Big Rivers Electric Corporation

Dear Adnﬁnistrator Padalino:

Big Rivers Electric Corporation (“Big Rivers”) requests that the Rural Utilities
Service (‘RUS”) approve the depreciation rates recommended for Big Rivers in the
attached depreciation study titled Report on the Comprehensive Depreciation Study
prepared for Big Rivers by Burns & McDonnell Engineering Company, Inc. dated
November 20, 2012 (“Depreciation Study”). For the reasons stated below, Big Rivers
requires approval of the depreciation rates recommended in the Depreciation Study
no later than December 31, 2012, in order for it to make timely filing on January 15,
2013, of an application to increase its rates for wholesale service.

The Depreciation Study includes all Big Rivers' assets in service at July 31, 2012.
The last depreciation study submitted by Big Rivers for RUS approval was dated
January 6, 2011. Big Rivers' annual depreciation expense on utility plant in service
at July 31, 2012, using existing depreciation rates is $43.9 million. The application
of the proposed depreciation rates results in annual depreciation expense of

$45.5 million. Accordingly, the new rates result in an increase in annual
depreciation expense of $1.6 million. Table ES-1 of the Depreciation Study reflects
the proposed depreciation rates by RUS account.

Big Rivers needs to file no later than January 15, 2013, an application with the
Kentucky Public Service Commission (“KPSC”) to increase Big Rivers’ wholesale
rates for electric service. This timing is critical to assure that Big Rivers will be in a
position to place new rates into effect on August 20, 2013, to mitigate the loss in
annual revenues of $169 million (Y/E 12/31/2011) when Century Aluminum of
Kentucky General Partnership terminates its retail electric service agreement with
Big Rivers’ member, Kenergy Corp. Timely implementation of that rate increase is
also critical for Big Rivers to maintain the Margins for Interest Ratio required by
Section 13.14 of Big Rivers’ Indenture, dated as of July 1, 2009. The increase in
electric rates Big Rivers will be seeking will be supported, in part, by the new
depreciation rates.

Case No. 2012-00535
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Mr. John Padalino

November 20, 2012
Re: Kentucky 62 Big Rivers Electric Corporation

Page 2

When faced with the possibility that its rates will not produce revenue sufficient to
achieve the required Margins for Interest Ratio, Section 13.14 of the Big Rivers
Indenture requires that Big Rivers “promptly” seek to increase its rates. The RUS
Loan Contract also requires in Section 4.4(a) that Big Rivers design and implement
rates to maintain, on an annual basis, the Margins for Interest Ratio specified in

Section 13.14 of the Indenture.

Unfortunately, the January 15, 2013 rate filing must include the Depreciation
Study. On November 17, 2011, the KPSC entered an order approving an increase in
Big Rivers’ rates, including a change in Big Rivers’ depreciation rates, and imposed
a condition that requires Big Rivers to file a new depreciation study with its next -
rate case. But Section 4.22 of the RUS Loan Contract prohibits Big Rivers from
filing the new depreciation rates with the KPSC or submitting the new depreciation
rates for approval of the KPSC if they are different from the rates approved for Big

Rivers by RUS on February 28, 2011.

Big Rivers is caught between a state regulatory requirement that keeps it from
increasing its rates to meet its financial requirements without filing new
depreciation rates, and an RUS Loan Contract restriction that prevents Big Rivers
from filing for a required wholesale rate increase until the proposed depreciation
rates are approved by RUS. This is the reason for Big Rivers’ request for expedited
review of its request for approval of its proposed new depreciation rates.

Big Rivers is more than willing to provide on short notice any information you may
require to assist you in your review. We will also be happy to meet with you in your
offices at your convenience to walk your staff through the proposed depreciation

rates, and answer any questions they may have.

Sincerely yours,

Enclosure

BJR/mb

Case No. 2012-00535
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Mr. John Padalino
November 20, 2012
Re: Kentucky 62 Big Rivers Electric Corporation

Page 3

c: Victor Vu, Director, Power Supply Division
Rural Utilities Service
United States Department of Agriculture
1400 Independence Ave., SW, Room 0270-South
Stop 1568, Washington, DC 20250

Jack Stevens, Accounting Chief of North Regional Accounting Branch

Rural Utilities Service
United States Department of Agriculture
1400 Independence Ave., SW, Room 2219-South

Stop 1568, Washington, DC 20250

John Cheung, Power Engineer, Power Supply Division

Rural Utilities Service
United States Department of Agriculture
1400 Independence Ave., SW, Room 0270-South

‘Stop 1568, Washington, DC 20250

Case No. 2012-00535
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Billie Richert

From: Billie Richert

Sent: Tuesday, November 20, 2012 8:25 AM

To: victor.vu@usda.gov

Subject: Confidential Load Concentration Analysis and Mitigation Plan
Attachments: Load Concentration Analysis and Mitigation Plan 6-18-2012.pdf
Victor,

Good morning. Please find attached Big Rivers’ Confidential Load Concentration Analysis and Mitigation Plan
(‘Mitigation Plan’) we discussed last week during our meeting. Let me know if there are any questions.

Regards,

Billie

Case No. 2012-00535
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Billie Richert

From: Ralph Ashworth

Sent: Wednesday, November 28, 2012 6:48 PM

To: James J. Murray (james.murray@wdc.usda.gov)

Cc: Billie Richert

Subject: Big Rivers Electric Corporation - 2012 Depreciation Rate Study (2012 Study)
Attachments: PSC_ORDER - Case No 2011-00036 Dated 11-17-2011.pdf

Jim,

Attached is the Kentucky Public Service Order in Case No. 2011-00036, dated November 17, 2011, that established the
requirement to perform a new depreciation study with the rate case to be filed in January 2013. The requirement is set
out on page 42, Item 8, of the Order and states: “Big Rivers shall perform a new depreciation study within five years of
the date of this order, or the filing of its next rate case, whichever is earlier.” If you have any questions or comments
concerning the new depreciation study please contact either me or Billie Richert — contact information is listed below.

Sincerely,

Ralph A. Ashworth

Director of Finance

Office Direct: (270) 844-6131

Mobile: (270) 577-6815

Email: Ralph.Ashworth@bigrivers.com

Billie Richert, CPA, CITP

VP Accounting & Interim CFO
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

Email: Billie.Richert@bigrivers.com

Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Corporate: (270) 827-2561
www.bigrivers.com

Case No. 2012-00535
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HIRaH[ph Ashworth B

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Attachments: Creep Testing All Units Next Schedule.xIsx

Jim,

To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

Case No. 2012-00535
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201 Third Street

° © P.O. Box 24
Bl Vers Henderson, KY 42419-0024
270-827-2561
ELECTRIC CORPORATION www .bigrivers.com

December 12, 2012

Mr. Victor T. Vu

Director, Power Supply Division
USDA/RUS

1400 Independence Ave., S.W., Rm. 0270-S
Washington, DC 20250-1568

Re:  Big Rivers Electric Corporation’s 2012 Environmental Compliance Plan - RUS Loan
Application

Victor,

As discussed during our November 14, 2012 meeting, Big Rivers Electric Corporation plans to
file an RUS loan application during 2013 to finance construction projects associated with its
2012 Environmental Compliance Plan.

In anticipation of filing the RUS loan application, we hereby provide an overview of the
construction projects to be included in the loan application, for preliminary review by RUS’
Environmental Group to determine whether the plan and related construction projects are eligible

for RUS financing.

Project Overview Summary:

The loan application will be for generation system emission control improvement projects
included in Big Rivers’ 2013 — 2016 Generation Plant Construction Work Plan (“CWP”), which
will be submitted in its entirety within Part 5, Sec. III. (Proposed Generation System
Improvements) of the official loan application. A copy of the Environmental Compliance
portion of the 2013 — 2016 Generation Plant CWP is included as an attachment to this letter.

The total amount of environmental compliance project expenditures, included in Big Rivers’
2013 — 2016 generation plant CWP, is $59,640,000. All of these capital projects are necessary
for Big Rivers to comply with the Mercury and Air Toxic Standards (“MATS”) regulations.
These emission control upgrades are classified as “Categorically Excluded proposals without an
ER” under 1794.21(b) (20).

Case No. 2012-00535
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Rural Utilities Service
December 12, 2012

The total amount of environmental compliance project expenditures, for which RUS loan funds
are being requested, is $58,440,000. The $1.2 million difference, between the total amount of
environmental compliance project expenditures and the requested RUS loan amount, relates to
the conversion of Big Rivers’ Reid Unit 1 plant to natural gas, which will be funded through Big

Rivers’ general funds.

Summary of Planned CWP Expenditures for MATS Compliance

Table 1
Summary of Cash Flows for MATS CWP Expenditures

Estimates for 2013 — 2014 ($ in millions):

Year

Location 2013 2014 Total
Wilson $ 6.00 524 | $ 11.24
Coleman 15.60 12.84 28.44
Green 9.20 9.28 18.48
HMPL (net) - 0.28 0.28
Reid’ 1.20 - 1.20

" Total $ 32.00 27.64 | $ 59.64

e Estimates for the 2013 through 2016 emission control upgrades are based on a
study conducted for Big Rivers by Sargent & Lundy.

Big Rivers retained Sargent & Lundy (“S&L”), an engineering and consulting firm specializing
in professional services for the electric power industry, to perform a focused compliance study
addressing recently-issued, proposed, and pending environmental regulations and legislation, and
the potential impacts these initiatives may have on operations at Big Rivers' generating stations.
S&L recommended a suite of technologies that would allow Big Rivers to comply with the
Cross-State Air Pollution Rule (“CSAPR”) and MATS requirements. Big Rivers then prepared
an evaluation of the option of constructing those technologies against other options, including
purchasing power in the wholesale market. After CSPAR was vacated by the U.S. Court of
Appeals for the District of Columbia Circuit on August 21, 2012, Big Rivers determined that the
proposed environmental compliance plan is the most cost effective means for Big Rivers to
achieve compliance with MATS.

' $1.2 million in projected cash flows for conversion of Reid Unit 1 to natural gas are not included in requested RUS A
loan amount. Case No. 2012-00535
Attachment for Response to KIUC 1-1
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Rural Utilities Service
December 12, 2012

As previously mentioned, Big Rivers proposed emission control upgrades are necessary for the
Company’s existing generation facilities to comply with MATS. The proposed MATS rule is the
successor to the Clean Air Mercury Rule (“CAMR?”) and imposes significant new and tightened
emission restrictions for mercury, particulate matter (a surrogate for hazardous non-mercury
metals), and hydrogen chloride (“HCI”) (a surrogate for hazardous acid gases).

MATS compliance requires unit specific reductions, and testing indicates that all Big Rivers’
units (except the HMP&L Station Two Units) will require mercury reductions. Currently, all
units are under the filterable particulate limits listed in the final MATS rule. The majority of Big
Rivers units will meet HCI restrictions by achieving SO, emissions beneath the 0.2 Lb.
/MMBTU limit. For units that do not meet this limit, testing indicates that HCI emissions will be
below the limits set in the MATS rule.

Emission Control Equipment

Big Rivers’ emission control projects include installing activated carbon injection equipment for
mercury (“Hg”) removal, dry sorbent injection equipment for acid gas removal, and continuous
emission compliance monitors on all three of Big Rivers’ Coleman Units, the two Green Units,
and the Wilson Unit. Although testing has proven that the two HMP&L Units are low mercury
emitters, continuous emission monitors must be installed to demonstrate constant compliance.
Reid Unit 1 and the Reid Combustion Turbine are natural gas fired units, not subject to the

MATS regulation.

Activated Carbon Injection, Dry Sorbent Injection, and Continuous Emission Monitors

Project Numbers C1347, C1348, C1349, G1363, G1364, H1356, H1357, and W1327.

Testing of the exhaust gases at Big Rivers’ Coleman, Wilson, and Green Stations indicate that
these units emit higher levels of mercury than will be allowed under the new MATS rule. In
order to reduce the mercury emissions from the exhaust gases at these plants, activated carbon
can be injected into the exhaust gas to react with the mercury, and the combined elements can be
collected with particulate removal equipment. The presence of acid gases, specifically sulfur
trioxide (“S0Os”), inhibits the reaction between mercury and activated carbon, but industry testing
has revealed that injecting a dry sorbent, such as hydrated lime or trona, to capture SO3 ahead of
the activated carbon would restore the reaction between the carbon and mercury.

The S&L study determined that dry sorbent injection, ahead of the activated carbon into the
outlet gases from these units, would reduce their mercury emissions sufficiently to comply with
MATS. Because the MATS rule also requires companies to provide evidence of compliance,
continuous emissions monitors must be installed to sample and analyze the exhaust gases.

Case No. 2012-00535
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Rural Utilities Service
December 12, 2012

Although testing has proven that the two HMP&L Units are low mercury emitters, continuous
emission monitors must be installed to demonstrate constant compliance. Monitors are included
in these project numbers. Preliminary engineering and design for these projects will begin in
2013 with final drawings completed and approved by late 2013. Fabrication and construction
will begin in late 2013 with completion and acceptance scheduled for July 31, 2014. The
estimated capital costs for these projects are $58.44 million, and ongoing operations and
maintenance expenses are estimated at approximately $10 million per year.

Please see attachments for a summary of projected expenditures for environmental compliance,
generation system improvement projects, and a detailed list of those projects by plant.

Very truly yours, .
il/"'v /7 7 / _
P/ {2 ‘}Vé_
N ’,’('f Y

//Billie J. Rightrt, CPA, CITP
VP Accounting and Interim CFO
Big Rivers Electric Corporation

Attachments (2)

c: Steve Slovikosky
Chief, Power Delivery Engineering Branch, Power Supply Division, RUS

John Cheung

Engineer, RUS

USDA Rural Development/ RUS

1400 Independence Ave., S.W., Rm. 5165
Stop 1560

Washington, DC 20250-1560

Mr. Ralph A. Ashworth, Director, Finance, Big Rivers Electric Corporation

Mr. Nicholas R. Castlen, CPA, Big Rivers Electric Corporation

Case No. 2012-00535
Attachment for Response to KIUC 1-1
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Big Rivers Electric Corporation

Proposed Generation System Improvements for Environmental Compliance

Estimated Project Expenditures (2013-2016)

(See detailed table of projects attached)

Attachment 1 of 2

Total Estimated
Form 740C Environmental
Construction CWP Expenditures | Total RUS Loan Funds
Codes 2013 - 2016 Requested
Generation Plant: _
Coleman Unit 1 1242 $ 9,480,000 | $ 9,480,000
Coleman Unit 2 1243 $ 9,480,000 | $ 9,480,000
Coleman Unit 3 1244 $ 9,480,000 | $ 9,480,000
Green Unit 1 1246 $ 9,240,000 | $ 9,240,000
Green Unit 2 1247 $ 9,240,000 | $ 9,240,000
Reid Unit 1 1249 $ 1,200,000 | $ -
HMP&L Unit 1 1252 $ 140,000 | $ 140,000
HMP&L Unit 2 1253 $ 140,000 | $ 140,000
Wilson Unit 1 1255 $ 11,240,000 | $ 11,240,000
Total $ 59,640,000 | $ 58,440,000

Note: The table above includes projected expenditures for the environmental compliance portion, of Big Rivers' 2013-
2016 Generation System Improvements CWP, only (i.e. which RUS loan funds are being requested for).

Case No. 2012-00535
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Billie Richert

From: Ralph Ashworth

Sent: Wednesday, December 12, 2012 11:59 AM

To: James J. Murray (james.murray@wdc.usda.gov); Lou Riggs (lou.riggs@wdc.usda.gov)
Cc: Billie Richert

Subject: Revisions to Big Rivers Electric Corporation - 2012 Depreciation Rate Study (2012 Study)
Attachments: FINAL Consolidated Big Rivers Depreciation Study with 12-10-12 Revisions.pdf
Jim/Lou,

Attached is an updated version of the Big Rivers 2012 Depreciation Study with revisions made by Burns and McDonnell
on December 10, 2012. The revisions reflected in the attached do not change the results of the 2012 Study and consist
of typos as detailed below (changes are highlighted in yellow):

Previous -- Page II-2 (Table II-1): Unit: Reid 1; Net Capacity (MW): 58 MW
Revised — Page II-2 (Table II-1): Unit: Reid 1; Net Capacity (MW): 6

Previous -- Page I-2 (Table 1I-1): Unit: Reid CT; Net Capacity (MW): 64 MW
Revised -- Page II-2 (Table 1I-1): Unit: Reid CT; Net.Capacity (MW):

el vt

Previous -- Page |I-16 (Head: ROBERT A. REID PLANT,; Subhead: Facility Description (last sentence): The unit began
commercial operation in 1976...

Revised -- Page 1I-16 (Head ROBERT A. REID PLANT; Subhead: Facility Description (last sentence): The unit began
commercial operation in 1

Previous -- Page 11-28 (Head: ROBERT A. REID EHV SUBSTATION; Subhead: Remaining Life Assessment (first
sentence). The Reid EHV substation is approximately 26 years old.
Rewsed -- Page 1I-28 (Head ROBERT A. REID EHV SUBSTATION; Subhead: Remaining Life Assessment (first sentence):

oAy

P

Previous -- Page 11-30 (Head: KENNETH C. COLEMAN EHV SUBSTATION; Subhead: Remaining Life Assessment (first
sentence): The Coleman EHV substation is approximately 21 years old.

Revised -- Page 11-30 (Head: KENNETH C. COLEMAN EHV SUBSTATION; Subhead: Remaining Life Assessment (first
sentence): The Coleman EHV substation is approximately & 25 years old.

Previous -- Page II-31 (Head: D. B. WILSON STATION EHV SUBSTATION; Subhead: Remaining Life Assessment (first
sentence): The Wilson EHV substation is approximately 26 years old.

Revised -- Page II-31 (Head: D. B. WILSON STATION EHV SUBSTATION; Subhead: Remaining Life Assessment (first
sentence): The Wilson EHV substation is approximately 3d years old.

Previous -- Page 11-33 (Head: HANCOCK SUBSTATION; Subhead: Remaining Life Assessment (first sentence): The
Hancock Substation is approximately 38 years old.
Revised -- Page 1I-33 (Head: HANCOCK SUBSTATION; Subhead: Remaining Life Assessment (first sentence). The Hancock

Substation is approximately : 42 years old.

Previous -- Page I1-34 (Head: HARDINSBURG SUBSTATION; Subhead: Remaining Life Assessment (first sentence): The
Hardinsburg Substation is approximately 40 years old.

Revised -- Page II-34 (Head: HARDINSBURG ¢ SUBSTATION' Subhead: Remaining Life Assessment (first sentence):. The
Hardinsburg Substation is approxnmately 4 years old.

If you have any questions or comments related to these revisions please contact either ma r BN 5{';01@‘365335
a -

contact information is listed below. Attachment for Response to KIUC 1-1
1 Witness: Billie J. Richert
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Sincerely,

Ralph A. Ashworth

Director of Finance

Office Direct: (270) 844-6131
Mobile: (270) 577-6815

Email: Ralph.Ashworth@bigrivers.com

Billie Richert, CPA, CITP

VP Accounting & Interim CFO
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

Email: Billie.Richert@bigrivers.com

Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420
Corporate: (270) 827-2561
www.bigrivers.com

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Murray, James - RD, Washington, DC <James.Murray@wdc.usda.gov>

Sent: Wednesday, December 12, 2012 3:08 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC
Subject: RE: Follow-up to your two questions re: Depreciation Study

Billie,

The study in several places refers to the Burns and McDonnell’s depreciation consultants.
Who actually performed the study?

Was the depreciation study performed by Burns and Mc Donnell’s depreciation consultants?
Where is that report?

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,

Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question

regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.

2} Next creep testing scheduled by unit — see attached

Thanks,
Billie

Case No. 2012-00535

Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1

2 Witness: Billie J. Richert
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Billie Richert

From: Raiph Ashworth

Sent: Wednesday, December 12, 2012 4:02 PM

To: James J. Murray (james.murray@wdc.usda.gov)

Cc: Lou Riggs (lou.riggs@wdc.usda.gov); Jim Elliott (jim.elliott@wdc.usda.gov); Billie Richert
Subject: FW: Follow-up to your two questions re: Depreciation Study

Jim,

The 2012 Comprehensive Depreciation Study (2012 Study) was performed by Burns & McDonnell Engineering Company
(Burns & McDonnell)—see the cover letter included with the 2012 Study. The phrase “Burns and McDonnell’s
depreciation consultants” as used in the study is referring to those Burns and McDonnell personnel involved in
performing the 2012 Study. The “Report on the Comprehensive Depreciation Study” (2012 Study) that was submitted to
RUS is the only report in existence. There is no additional report. Hopefully | have addressed your concern, if not, please
let me know and | will arrange a phone conference with Ted Kelly of Burns & McDonnell to pursue further.

Regards,

Ralph A. Ashworth

Director of Finance

Office Direct: (270) 844-6131

Mobile: (270) 577-6815

Email: Ralph.Ashworth@bigrivers.com

From: Murray, James - RD, Washington, DC [mailto:James.Murray@wdc.usda.gov]

Sent: Wednesday, December 12, 2012 3:08 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC

Subject: RE: Follow-up to your two questions re: Depreciation Study

Billie,

The study in several places refers to the Burns and McDonnell’s depreciation consultants.
Who actually performed the study?

Was the depreciation study performed by Burns and Mc Donnell’s depreciation consultants?

Where is that report?

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Case No. 2012-00535

Jim, Attachment for Response to KIUC 1-1
1 Witness: Billie J. Richert
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Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2} Next creep testing scheduled by unit — see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1

2 Witness: Billie J. Richert
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Ralph Ashworth

From: Murray, James - RD, Washington, DC <James.Murray@wdc.usda.gov>
Sent: Thursday, December 13, 2012 8:21 AM

To: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Ralph,

Due to the unusual way the report is worded, please have Burns & McDonnell confirm that they performed the study
themselves and there is no other report.

Please have them send me an email to confirming this.
Thanks,

Jim

From: Ralph Ashworth [mailto:Ralph.Ashworth@bigrivers.com]

Sent: Wednesday, December 12, 2012 5:02 PM

Te: Murray, James - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Billie Richert
Subject: FW: Follow-up to your two questions re: Depreciation Study

Jim,

The 2012 Comprehensive Depreciation Study (2012 Study) was performed by Burns & McDonnell Engineering Company
(Burns & McDonnell)—see the cover letter included with the 2012 Study. The phrase “Burns and McDonnell’s
depreciation consultants” as used in the study is referring to those Burns and McDonnell personnel involved in
performing the 2012 Study. The “Report on the Comprehensive Depreciation Study” (2012 Study) that was submitted
to RUS is the only report in existence. There is no additional report. Hopefully | have addressed your concern, if not,
please let me know and | will arrange a phone conference with Ted Kelly of Burns & McDonnell to pursue further.

Regards,

Ralph A. Ashworth

Director of Finance

Office Direct: (270) 844-6131

Mobile: (270) 577-6815

Email: Ralph.Ashworth@bigrivers.com

From: Murray, James - RD, Washington, DC [mailto:James.Murray@wdc.usda.gov]
Sent: Wednesday, December 12, 2012 3:08 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC

Subject: RE: Follow-up to your two questions re: Depreciation Study

Case No. 2012-00535

Billie,
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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The study in several places refers to the Burns and McDonnell’s depreciation consultants.

Who actually performed the study?

Was the depreciation study performed by Burns and Mc Donnell’s depreciation consultants?
Where is that report?

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC
Cc: Ralph Ashworth
Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert
Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in
error, please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Ralph Ashworth

From: Billie Richert

Sent: Friday, December 14, 2012 8:16 AM

To: James J. Murray (james.murray@wdc.usda.gov)

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study
Jim,

Can you provide an update from your meeting yesterday re: the depreciation study and where RUS is in the approval
process?

Thank you.

Billie

From: Summerville, Jon [mailto:jsummerville@burnsmecd.com]
Sent: Thursday, December 13, 2012 10:47 AM

To: James J. Murray (james.murray@wdc.usda.gov)

Cc: Billie Richert; Ralph Ashworth; Kelly, Ted

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,

Ted is out of the office today, but | can confirm that Burns & McDonnell was solely responsible for the content of the
entire Comprehensive Depreciation Study (2012 Study, project #70000) dated November 2012 and did not make use of

other consultants.
There is no other current report. The prior Depreciation Study from Burns & McDonnell was dated January 2011

(project #57670) and previously approved by RUS. Let me know if you have any more questions. Thanks.

Jon Summerville

Burns & McDonnell

(816) 822-4354

Proud to be one of FORTUNE’s 100 Best Companies To Worlk For

From: Ralph Ashworth [mailto:Ralph.Ashworth@bigrivers.com]
Sent: Thursday, December 13, 2012 10:33 AM

Yo: Kelly, Ted
Cc: Summerville, Jon; Billie Richert; James J. Murray (james.murray@wdc.usda.gov)
Subject: FW: Follow-up to your two questions re: Depreciation Study

Ted,

Please review the email flow below and provide direct email confirmation to Jim Murray (James.Murray@wdc.usda.gov)
at RUS that Burns & McDonnell performed the work on the Comprehensive Depreciation Study (2012 Study) datée{i2 00535
November 2012 (Project Number: 70000). Mr. Murray needs verification that Burns & McDonpell w3&38le 2’ - 2012~

. . téﬁ ck nt for Responsé to KIUC 1-1
responsible for the content of the report and did not make use of other consul tacmRer Qpsultantsivare yseiBhert
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performing the 2012 Study he needs a copy of their report. Please let me know if you have questions regarding this
request.

Regards,
Ralph Ashworth

From: Murray, James - RD, Washington, DC [mailto:James.Murray@wdc.usda.gov]
Sent: Thursday, December 13, 2012 8:21 AM

To: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Ralph,

Due to the unusual way the report is worded, please have Burns & McDonnell confirm that they performed the study
themselves and there is no other report.

Please have them send me an email to confirming this.
Thanks,

Jim

From: Ralph Ashworth [mailto:Ralph.Ashworth@bigrivers.com]

Sent: Wednesday, December 12, 2012 5:02 PM

To: Murray, James - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Billie Richert
Subject: FW: Follow-up to your two questions re: Depreciation Study

Jim,

The 2012 Comprehensive Depreciation Study (2012 Study) was performed by Burns & McDonnell Engineering Company
(Burns & McDonnell)—see the cover letter included with the 2012 Study. The phrase “Burns and McDonnell’s
depreciation consultants” as used in the study is referring to those Burns and McDonnell personnel involved in
performing the 2012 Study. The “Report on the Comprehensive Depreciation Study” (2012 Study) that was submitted
to RUS is the only report in existence. There is no additional report. Hopefully | have addressed your concern, if not,
please let me know and | will arrange a phone conference with Ted Kelly of Burns & McDonnell to pursue further.

Regards,

Ralph A. Ashworth

Director of Finance

Office Direct: (270) 844-6131

Mobile: (270) 577-6815

Email: Ralph.Ashworth@bigrivers.com

From: Murray, James - RD, Washington, DC [mailto:James.Murray@wdc.usda.gov]
Sent: Wednesday, December 12, 2012 3:08 PM

To: Billie Richert Case No. 2012-00535
Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC Attachment for Response to KIUC 1-1
Subject: RE: Follow-up to your two questions re: Depreciation Study Witness: Billie J. Richert

2
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Billie,
The study in several places refers to the Burns and McDonnell’s depreciation consultants.
Who actually performed the study?

Was the depreciation study performed by Burns and Mc Donnell’s depreciation consultants?

Where is that report?

Jim

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in
error, please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Gile, Arthur - RD, Washington, DC <arthur.gile@wdc.usda.gov>

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy, Wei -
RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Attachments: Deferred Maintenance Schedule.docx

Billie Richert,

John Cheung is on vacation and | have been assigned the task to compiete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur? '
3. s Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI
Low Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC
Sent: Friday, December 14, 2012 10:52 AM
To: Gile, Arthur - RD, Washington, DC
Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC Case No. 2012-00535
Subject: FW: Follow-up to your two questions re: Depreciation Study Attachment for Response to KIUC 1-1
1 Witness: Billie J. Richert
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As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Overall, the Big Rivers generating fleet has been very reliable since closing of
the Unwind Transaction in July 2009, and has consistently performed in the top
quartile in EFOR, EAF, and NCF. This validates Big Rivers’ assessment of the
condition of the generating units during its due diligence for the Unwind
Transaction.

More specifically, in a five year benchmarking study completed in August
2012, for the period from April 2007 through March 2012, the performance statistics
for Big Rivers’ units were in the best quartile for the units in its peer group. For the
comparative period, the performance metrics for Big Rivers’ units compared to the
peer group are as follows:

Big Rivers Units Peer Group Best Quartile
EFOR 4.18% EFOR 4.55% (lower is better)
EAF  90.07% EAF  88.70% (higher is better)
NCF  81.55% NCF  78.24% (higher is better)

In a one year comparison from April 2011 through March 2012, Big Rivers
units performed slightly better against the same peer group:

Big Rivers Units Peer Group Best Quartile
EFOR 3.69% EFOR 3.84% (lower is better)
EAF  92.92% EAF 92.04% (higher is better)
NCF 82.29% NCF 76.15% (higher is better)

Thus, as this benchmarking data demonstrates, the reliability of Big Rivers’
generating facilities compares quite favorably to others in the industry at this
juncture.

Over the next three years, Big Rivers plans to perform major maintenance on
all of its units, due in large part to the outage deferrals in 2010, 2011, and 2012,
and to return the maintenance activities to a level that is consistent with prudent
utility operation.

Looking forward to the next planning period, Big Rivers’ production staff has
assessed the condition of each unit in the fleet individually, and evaluated the risks
associated with the deferred maintenance, in order to adjust the future outage

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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schedule to levelize spending and unit outage hours across the period. Big Rivers
expects to have all of the deferred maintenance completed and have all the units
back on a maintenance outage frequency that is consistent with prudent utility
operation by the end of 2015. In the table below Big Rivers describes the
maintenance outages that were deferred and when the deferred maintenance will

be completed.

Deferred Maintenance Schedule

The followmg table provides a summary of the deferred
0 ’”ages and When they W]]l be completed

- 5 s 0' nal"Outa e

2 lant o Scliedule g
Coleman 1 February 2011
Coleman 2 March 2013
Coleman 3 May 2012
Green 1 March 2012
Green 2 March 2011
HMP&L 1 May 2011 March 2012
HMP&L 2 March 2012 IMarch2013|
Reid 1 May 2010 October 2010
Wilson 1 September 2011

* In August 2013, comc1d1ng w1th ‘the Century:Alummum,

zsecure replacement load Blg R1vers is still evaluatlng thlS
strategy and the current plan is subject to change. If the »
Wilson plant is not idled the deferred mamtenance willbe

completed in I

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Billie Richert

Sent: Tuesday, December 18, 2012 2:35 PM

To: 'Gile, Arthur - RD, Washington, DC'

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy, Wei -
RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Attachments: Additional Deferred Maintenance Info.docx

Arthur,

Please see Big Rivers’ responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto: arthur gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washmgton DC Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. Is Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1490 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI
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Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales”

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert
Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth
Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2} Next creep testing scheduled by unit — see attached

Thanks,
Billie

Case No. 2012-00535
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unauthorized interception of this message or the use or disclosure of the information it contains may violate the

law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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1.) The Equivalent Forced Outage Rate (EFOR), Equivalent Availability
Factor, (EAF) and Net Maximum Capacity (NMC) for each unit
individually are shown in the table below:

BREC System - 2007 Q2 thru 2012 Q1
Unit Name EAF% | EFOR % Neéa"'::;;‘;m

COLEMAN UNIT 1 88.8 455 150 MW
COLEMAN UNIT 2 90.81 509 138 MW
COLEMAN UNIT 3 93.04 3.a4| 155 MW
GREEN UNIT 1 93.05 556 231MW
GREEN UNIT 2 93.7 174 223MW
HMPL UNIT 1 86.59 9.65| 153 MW
HMPL UNIT 2 88.61 515 159 MW
WILSON UNIT 1 874 454 417 MW

The Reid Units are not included in the above table as they are peaking units with a Net
Capacity Factor (NCF) of 2% or less. The unusually high EFOR for HMP&L Unit 1 is being
driven by a forced outage in November, 2008 when one of the last stage blades failed on the
double flow low pressure turbine rotor. The outage lasted until February, 2009 as the turbine was
completely disassembled, both last stage LP blade rows were replaced, and the HP, IP and LP
turbine rotors were completely refurbished.

2.) At Coleman Station all outage/inspection report recommendations are for the next
planned outage or next available outage of sufficient length. The reports do not state
specific dates for any actions or re-inspections.

At Wilson Station none of the past outage/inspection reports with recommendations
state a specific outage date with the exception of the boiler water side chemical
cleaning recommendation. Based on the most recent tube sampling analysis, it is
recommended that we chemically clean the boiler in 2013 if we decide to continue to
operate the unit. If Wilson is idled the boiler will be cleaned as part of the layup
recovery procedure. All other recommendations are for next available outage
opportunity if the unit remains operational.

At Reid/HMP&L Station all outage/inspection report recommendations are for the
next planned outage or next available outage of sufficient length. The reports do not
state specific dates for any actions or re-inspections.

At Green Station all outage/inspection report recommendations are for the next
planned outage or next available outage of sufficient length. The reports do not state
specific dates for any actions or re-inspections.
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3.) Big Rivers does not plan to retire any of its units as a result of the EPA’s Mercury and
Air Toxics Standard (MATS). All of Big Rivers units except Reid Unit One will be
retrofitted with Activated Carbon Injection (ACI) and Dry Sorbet Injection (DSI)
equipment to comply with MATS regulations. The Reid coal unit will be converted to
burn natural gas.
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Billie Richert

From: Billie Richert

Sent: Tuesday, December 18, 2012 3:14 PM
To: 'Gile, Arthur - RD, Washington, DC'

Cc: Ralph Ashworth

Subiject: RE: KY-62 Big Rivers Depreciation Study
Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and I can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers’ responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.

2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?

3. Is Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).

Thanks, , Case No. 2012-00535
Arthur (Art) Gile Attachment for Response to KIUC 1-1
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Power Planning Engineer

Rural Utilities Service

USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250

(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI
Low Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.qov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert
Sent: Tuesday, December 11, 2012 3:39 PM
To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth Case No. 2012-00535
Subject: Follow-up to your two questions re: Depreciation Study Attachment for Response to KIUC 1-1
2 Witness: Billie J. Richert
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Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Billie Richert

Sent: Thursday, December 20, 2012 3:06 PM
To: 'Gile, Arthur - RD, Washington, DC'

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study
Arthur,

Do you know what time you will be calling later today or tomorrow? | want to make sure I’'m available.
Thank you.

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers’ responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually. Case No. 2012-00535
Attachment for Response to KIUC 1-1
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2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. Is Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI
Lou Bigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.
Case No. 2012-00535
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From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Gile, Arthur - RD, Washington, DC <arthur.gile@wdc.usda.gov>

Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,

| have all the information | need. No additional questions. Have a Happy holiday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, December 18, 2012 4:14 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.qgile@wdc.usda.gov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers’ responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,
Case No. 2012-00535
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John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. Is Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI
Loa Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Wednesday, December 12, 2012 11:14 AM
To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth Case No. 2012-00535
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Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Billie Richert

Sent: Thursday, December 20, 2012 3:15 PM
To: 'Gile, Arthur - RD, Washington, DC'
Subject: RE: KY-62 Big Rivers Depreciation Study

Do you know when we can expect the approval letter, Arthur?

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
I have all the information | need. No additional questions. Have a Happy holiday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, December 18, 2012 4:14 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.qgov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and I can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers’ responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

Fromi: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM Case No. 2012-00535
To: Billie Richert Attachment for Response to KIUC 1-1
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Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC
Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Qutage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. Is Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI
Louw Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.
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From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Gile, Arthur - RD, Washington, DC <arthur.gile@wdc.usda.gov>

Sent: Thursday, December 20, 2012 3:25 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC
Subiject: RE: KY-62 Big Rivers Depreciation Study

Not sure. | have post the draft letter for review by the Depreciation committee.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:15 PM

To: Gile, Arthur - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Do you know when we can expect the approval letter, Arthur?

From: Gile, Arthur - RD, Washington, DC [maitto:arthur.qgile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
| have all the information | need. No additional questions. Have a Happy holiday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, December 18, 2012 4:14 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers’ responses to RUS questions. Please let me know if you require further clarifiCatienNs agditd00535
information. | will call you tomorrow to follow-up. Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. Is Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI

Lou Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities”
"Estamos dedicados al futuro de las comunidades rurales”

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit — see attached

Thanks, .
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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Billie Richert

From: Billie Richert

Sent: Thursday, December 20, 2012 3:28 PM

To: 'Gile, Arthur - RD, Washington, DC'

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph
Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,

We are hoping to receive the formal approval letter by December 31. Is there anyone at RUS who can confirm we will
receive the letter by this date?

Thank you.

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Thursday, December 20, 2012 3:25 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC
Subject: RE: KY-62 Big Rivers Depreciation Study

Not sure. | have post the draft letter for review by the Depreciation committee.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:15 PM

To: Gile, Arthur - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Do you know when we can expect the approval letter, Arthur?

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
I have all the information | need. No additional questions. Have a Happy holiday.
Art Gile

Fromi: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, December 18, 2012 4:14 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert
Subject: RE: KY-62 Big Rivers Depreciation Study Attachment for Ri:?ﬂf:;ioéﬁ?giﬁ

1 Witness: Billie J. Richert
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Billie,
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers’ responses to RUS questions. Please let me know if you require further clarification or additional
information. ! will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.qgile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. Is Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

Case No. 2012-00535

FYi Attachment for Response to KIUC 1-1
2 Witness: Billie J. Richert
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Lou Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities”
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,

Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question

regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.

2) Next creep testing scheduled by unit — see attached

Thanks,
Billie

Case No. 2012-00535

Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1

4 Witness: Billie J. Richert
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Billie Richert

From: Elliott, Jim - RD, Washington, DC <Jim.Elliott@wdc.usda.gov>

Sent: Thursday, December 20, 2012 3:41 PM

To: Billie Richert; Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph Ashworth
Subject: Re: KY-62 Big Rivers Depreciation Study

We are reviewing the letter and will do our best to finalize in a timely manner.

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Thursday, December 20, 2012 09:28 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James RD, Washington, DC; Ralph
Ashworth <Ralph.Ashworth@bigrivers.com>

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
We are hoping to receive the formal approval letter by December 31. Is there anyone at RUS who can confirm we will
receive the letter by this date?

Thank you.

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Thursday, December 20 2012 3:25 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC
Subject: RE: KY-62 Big Rivers Depreciation Study

Not sure. | have post the draft letter for review by the Depreciation committee.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:15 PM

To: Gile, Arthur - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Do you know when we can expect the approval letter, Arthur?

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,

| have all the information | need. No additional questions. Have a Happy holiday.

Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com] Case No. 2012-00535
Sent: Tuesday, December 18, 2012 4:14 PM Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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To: Gile, Arthur - RD, Washington, DC
Cc: Ralph Ashworth
Subject: RE: KY-62 Big Rivers Depreciation Study

Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washlngton DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers' responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.qile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC .

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Qutage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. Is Big Rivers planning to retire any of the units due rather than complying with EPA's Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service

USDA Mail Stop 1568 ; Room 0245 Case No. 2012-00535
1400 Independence Avenue S.W. Attachment for Response to KIUC 1-1
2 Witness: Billie J. Richert
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Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI

Lou Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth ’
Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From; Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,

To follow-up on your two questions related to our depreciation study: Attachment for Rfs?)scfnl::}; (2)011121‘?851313
Witness: Billie J. Richert
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1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit - see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Elliott, Jim - RD, Washington, DC <Jim.Elliott@wdc.usda.gov>
Sent: Thursday, December 20, 2012 3:55 PM

To: Billie Richert

Cc: Ralph Ashworth

Subject: Re: KY-62 Big Rivers Depreciation Study

You are very welcome. While | cannot promise an approval until the letter is finalized and executed, | am certainly aware
of the urgency of your request and can assure you it is a priority.

Happy Holidays!

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 09:48 PM

To: Elliott, Jim - RD, Washington, DC

Cc: Ralph Ashworth <Ralph.Ashworth@bigrivers.com>
Subject: RE: KY-62 Big Rivers Depreciation Study

Thanks again for your help. We greatly appreciate all of your efforts.

From: Elliott, Jim - RD, Washington, DC [mailto:Jim.Elliott@wdc.usda.gov]

Sent: Thursday, December 20, 2012 3:41 PM

To: Billie Richert; Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph Ashworth
Subject: Re: KY-62 Big Rivers Depreciation Study

We are reviewing the letter and will do our best to finalize in a timely manner.

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Thursday, December 20, 2012 09:28 PM

To: Gile, Arthur - RD, Washington, DC ,

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph
Ashworth <Ralph.Ashworth@bigrivers.com>

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
We are hoping to receive the formal approval letter by December 31. Is there anyone at RUS who can confirm we will
receive the letter by this date?

Thank you.

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:25 PM
To: Billie Richert
Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC
Subject: RE: KY-62 Big Rivers Depreciation Study Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Not sure. | have post the draft letter for review by the Depreciation committee.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:15 PM

To: Gile, Arthur - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Do you know when we can expect the approval letter, Arthur?

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
| have all the information | need. No additional questions. Have a Happy holiday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, December 18, 2012 4:14 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Ralph Ashworth A

Subject: RE: KY-62 Big Rivers Depreciation Study

Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers' responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.qgile@wdc.usda.gov] Case No. 2012-00535
Sent: Monday, December 17, 2012 2:51 PM Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Qutage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. s Big Rivers planning to retire any of the units due rather than complying with EPA’s Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room ©245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FY|
Lou Bigge

Louis Riggs, PE | Principal Engineer .

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.
Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

- Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.qov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit - see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Elliott, Jim - RD, Washington, DC <Jim.Elliott@wdc.usda.gov>
Sent: Thursday, December 27, 2012 1:35 PM

To: Billie Richert

Cc: Ralph Ashworth; Riggs, Lou - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Attachments: Depreciation Letter.pdf

Billie,

| have scanned in a copy of RUS’ approval letter for Big Rig River’s proposed depreciation rates. A hard copy will follow
by mail.

Please let me know if | can provide additional information or clarification.

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:49 PM

To: Elliott, Jim - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Thanks again for your help. We greatly appreciate all of your efforts.

From: Elliott, Jim - RD, Washington, DC [mailto:Jim.Elliott@wdc.usda.gov]

Sent: Thursday, December 20, 2012 3:41 PM

To: Billie Richert; Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph Ashworth
Subject: Re: KY-62 Big Rivers Depreciation Study

We are reviewing the letter and will do our best to finalize in a timely manner.

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com].

Sent: Thursday, December 20, 2012 09:28 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph
Ashworth <Ralph.Ashworth@bigrivers.com>

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
We are hoping to receive the formal approval letter by December 31. Is there anyone at RUS who can confirm we will
receive the letter by this date?

Thank you.

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Thursday, December 20, 2012 3:25 PM Case No. 2012-00535

To: Billie Richert Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC
Subject: RE: KY-62 Big Rivers Depreciation Study

Not sure. | have post the draft letter for review by the Depreciation committee.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:15 PM

To: Gile, Arthur - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Do you know when we can expect the approval letter, Arthur?

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
| have all the information | need. No additional questions. Have a Happy holiday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, December 18, 2012 4:14 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.qov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert ,

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie, ‘
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
Please see Big Rivers' responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert )

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and | have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Outage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. s Big Rivers planning to retire any of the units due rather than complying with EPA's Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250
(202) 205-8292

From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI

Lou Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities”
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study Case No. 2012-00535
Attachment for Response to KIUC 1-1

3 Witness: Billie J. Richert
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As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim,
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.
2) Next creep testing scheduled by unit - see attached

Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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United States Department of Agriculture
Rural Development

DEC 27 2017

Mr. Mark A. Bailey

President & Chief Executive Officer
Big Rivers Electric Corporation

P. O. Box 24

201 Third Street

Henderson, Kentucky 42419-0024

Dear Mr. Bailey:

This is in response to the letter dated November 20, 2012, from Mr. Billie J. Richert, to

Mr. John Padalino, Acting Administrator of Rural Utilities Service (RUS), regarding Big Rivers
Electric Corporation’s (Big Rivers) request for RUS approval to revise the depreciation rates as
recommended in the Comprehensive Depreciation Study Report (Depreciation Study) prepared
for Big Rivers by Burns & McDonnell Engineering Company, Inc. dated November 2012.

In the Depreciation Study, Burn & McDonnell stated on Page ES-3 that since the Unwind
Closing 2009, Big Rivers has not performed major maintenance such as valve inspections and
turbine generator inspections on a schedule consistent with prudent utili ations. This is not
acceptable to RUS and Big Rivers needs to resume their scheduled ctions and
maintenance per prudent utility operations promptly. Please let u our timeline for
getting this matter resolved.

We find that the depreciation rate analysis that was performed based on't
and transmission historical plant records of Big Rivers as of July 31, 201
therefore, RUS hereby approves the new deprematlon rates for the elec i
transmission asset of Big Rivers include;

25.38%

1400 lndependenca Ave, S.W. - Washington DC 20250-0700
Web http/lwww rurdev usda gov

Commiued to. the future of rural communllles

“USDA Is an equal opporlunity provlder employer and lender.” Case No. 2012-00535
To file a complaint of discrimination, write USDA, Director, Office Af t for Response to KIUC 1-1
1400 Independence Avenue, S.W., Washington, DC. 20250-9410 or. call (800) 795- 3272 ( ce) or (202 720‘8?86 I{I’D . Billie J. Richert
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1.91%

314 Turbine 1.96%
315 Electrical Equipment 1.99% 2.03%
316 Miscellaneous Equipment 3.78% 4.04%
Combustion Turbine (CT) Production Plant

341 CT - Structures 1.17% 1.06%
342 CT — Fuel Holders & Accessories 9.10% 9.92%
343 CT — Prime Movers 3.02% 3.02%
344 CT - Generators 0.50% 0.35%
345 CT — Access. Electrical Equipment 2.05% 2.93%
Transmission

350 Land N/A N/A
352 Structures 1.90% 1.94%
353 Station Equipment 2.23% 2.29%
354 Towers ' 1.42% 1.36%
355 Poles 2.06% 2.03%
356 Lines 1.69% 1.81%

Depreciation rates for General Plant type facilities may be based on a borrower’s experience and
these rates do not require RUS approval.

Please let us know if we can be of further assistance.

Sincerely,

M CHRIS TU
Acting Deputy Assistant Administrator
Rural Utilities Service-Electric Program

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Elliott, Jim - RD, Washington, DC <Jim.Elliott@wdc.usda.gov>
Sent: Thursday, December 27, 2012 2:23 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Attachments: Depreciation Letter - Revised.pdf

Billie,

| apologize for the confusion. Please find the attached corrected letter.

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Thursday, December 27, 2012 2:55 PM

To: Elliott, Jim - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Jim,

Thank you very much for your quick response in approving our study.

Also please note I'm a female. In the letter I'm referred to as ‘Mr.’

Billie

From: Elliott, Jim - RD, Washington, DC [mailto:Jim.Elliott@wdc.usda.gov]
Sent: Thursday, December 27, 2012 1:35 PM

To: Billie Richert

Cc: Ralph Ashworth; Riggs, Lou - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,

I have scanned in a copy of RUS’ approval letter for Big Rig River’s proposed depreciation rates. A hard copy will follow
by mail.

Please let me know if | can provide additional information or clarification.

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:49 PM

To: Elliott, Jim - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Thanks again for your help. We greatly appreciate all of your efforts.

From: Elliott, Jim - RD, Washington, DC [mailto:Jim.Elliott@wdc.usda.gov]

Sent: Thursday, December 20, 2012 3:41 PM Case No. 2012-00535

To: Billie Richert; Gile, Arthur - RD, Washington, DC Attachment for Response to KIUC 1-1

Witness: Billie J. Richert
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Cc: Riggs, Lou - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph-Ashworth
Subject: Re: KY-62 Big Rivers Depreciation Study

We are reviewing the letter and will do our best to finalize in a timely manner.

Jim

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Thursday, December 20, 2012 09:28 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC; Ralph
Ashworth <Ralph.Ashworth@bigrivers.com>

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur,
We are hoping to receive the formal approval letter by December 31. Is there anyone at RUS who can confirm we will
receive the letter by this date?

Thank you.

Biliie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Thursday, December 20, 2012 3:25 PM

To: Billie Richert

Cc: Riggs, Lou - RD, Washington, DC; Elliott, Jim - RD, Washington, DC; Murray, James - RD, Washington, DC
Subject: RE: KY-62 Big Rivers Depreciation Study

Not sure. | have post the draft letter for review by the Depreciation committee.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Thursday, December 20, 2012 4:15 PM

To: Gile, Arthur - RD, Washington, DC

Subject: RE: KY-62 Big Rivers Depreciation Study

Do you know when we can expect the approval letter, Arthur?

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.qgile@wdc.usda.gov]
Sent: Thursday, December 20, 2012 3:13 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
I have all the information | need. No additional questions. Have a Happy holiday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, December 18, 2012 4:14 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Thank you.

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.qgov]
Sent: Tuesday, December 18, 2012 2:58 PM

To: Billie Richert

Subject: RE: KY-62 Big Rivers Depreciation Study

Billie,
Thanks for sending the information. | will be out of the office tomorrow and | can call you Thursday or Friday.
Art Gile

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Tuesday, December 18, 2012 3:35 PM

To: Gile, Arthur - RD, Washington, DC

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC; Ralph Ashworth

Subject: RE: KY-62 Big Rivers Depreciation Study

Arthur, .
Please see Big Rivers' responses to RUS questions. Please let me know if you require further clarification or additional
information. | will call you tomorrow to follow-up.

Thanks,

Billie

From: Gile, Arthur - RD, Washington, DC [mailto:arthur.gile@wdc.usda.gov]

Sent: Monday, December 17, 2012 2:51 PM

To: Billie Richert

Cc: Cheung, John - RD, Washington, DC; Murray, James - RD, Washington, DC; Riggs, Lou - RD, Washington, DC; Moy,
Wei - RD, Washington, DC

Subject: KY-62 Big Rivers Depreciation Study

Billie Richert,

John Cheung is on vacation and.| have been assigned the task to complete the review of the engineering part of Big
Rivers Depreciation Study. Attached is copy of the response from you detailing the reasons for extending the outage
schedules for Big Rivers Generating units. We are requesting addition information for our review:

1. Please provide the Equivalent Forced Qutage Rate (EFOR), Equivalent Availability Factor, (EAF) and Net
Maximum Capacity (NMC) for each unit individually.
2. From the last completed outage/inspection, were there any reports or recommendations from the turbine,
boiler or other large equipment manufacturers about when the next outage should occur?
3. IsBig Rivers planning to retire any of the units due rather than complying with EPA's Mercury and Air Toxics
Standard (MATS).
Thanks,
Arthur (Art) Gile
Power Planning Engineer
Rural Utilities Service
USDA Mail Stop 1568 ; Room 0245
1400 Independence Avenue S.W.
Washington, DC 20250

(202) 205-8292 ,
Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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From: Riggs, Lou - RD, Washington, DC

Sent: Friday, December 14, 2012 11:33 AM

To: Gile, Arthur - RD, Washington, DC

Subject: FW: Follow-up to your two questions re: Depreciation Study

FYI
Lou Rigge

Louis Riggs, PE | Principal Engineer

Rural Development - Rural Utilities Service U.S. Department of Agriculture
1400 Independence Ave., S.W. | Washington, D.C. 20250

Phone: 202.690-0551 | Fax: 202.720.7491

www.rurdev.usda.gov

"Committed to the future of rural communities"
"Estamos dedicados al futuro de las comunidades rurales"

From: Murray, James - RD, Washington, DC

Sent: Friday, December 14, 2012 10:52 AM

To: Gile, Arthur - RD, Washington, DC

Cc: Riggs, Lou - RD, Washington, DC; Cheung, John - RD, Washington, DC
Subject: FW: Follow-up to your two questions re: Depreciation Study

As requested.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]

Sent: Wednesday, December 12, 2012 11:14 AM

To: Murray, James - RD, Washington, DC

Cc: Ralph Ashworth

Subject: RE: Follow-up to your two questions re: Depreciation Study

Jim, ‘ ‘
Please find attached the efforts Big Rivers is undertaking re: maintenance. This is a further follow-up to your question
regarding deferred maintenance.

Billie

From: Billie Richert

Sent: Tuesday, December 11, 2012 3:39 PM

To: James J. Murray (james.murray@wdc.usda.gov) (james.murray@wdc.usda.gov)
Cc: Ralph Ashworth

Subject: Follow-up to your two questions re: Depreciation Study

Jim,
To follow-up on your two questions related to our depreciation study:

1) All of the major maintenance that has been deferred is scheduled to be completed by the end of 2015.

2) Next creep testing scheduled by unit - see attached Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Thanks,
Billie

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1

5 Witness: Billie J. Richert
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United States Department of Agriculture
Rural Development

DEC 27 2012

Mr. Mark A. Bailey

President & Chief Executive Officer
Big Rivers Electric Corporation

P. O0.Box 24

201 Third Street

Henderson, Kentucky 42419-0024

Dear Mr. Bailey:

This is in response to the letter dated November 20, 2012, from Ms. Billie J. Richert, to

Mr. John Padalino, Acting Administrator of Rural Utilities Service (RUS), regarding Big Rivers
Electric Corporation’s (Big Rivers) request for RUS approval to revise the depreciation rates as
recommended in the Comprehensive Depreciation Study Report (Depreciation Study) prepared
for Big Rivers by Burns & McDonnell Engineering Company, Inc. dated November 2012,

In the Depreciation Study, Burn & McDonnell stated on Page ES-3 that since the Unwind
Closing 2009, Big Rivers has not performed major maintenance such as valve inspections and
turbine generator inspections on a schedule consistent with prudent ut111ty operations. This is not
acceptable to RUS and Big Rivers needs to resume their scheduled majo sections and
maintenance per prudent utility operations promptly. Please let us timeline for
getting this matter resolved -

We find that the depreciation rate analysis that was performed based on the elcctnc generation
and transmission historical plant records of Big Rivers as of July 31, 2012is acceptable
therefore, RUS hereby approves the new depreciation rates for the electric: ‘generation and

o transnnssmn asset of Big Rivers 1ncluded in above De re01at10n Study as:follows

Ex1stmg Proposed
‘Rates

Description

2022% | 1595%
1439% | 25.38%

312 V-Z Short-Life Produc‘uon Plant - O.ther

1400 Independenoe Ave, S.W. - Washington DC 20250-0700
Web: http./lwww rurdev.usda gov

Committed to the future of rural communmes

“USDA is an equal opportunlly provider, employer and lender.” Case No. 2012-00535

To file a complaint of discrimination, write USDA, Director, Office af. _
1400 Independence Avenue, S.W., Washington, DC 20250-9410 or call (800) 795-32@%53@%&% oonse to KH_JC 1-1
Witness: Billie J. Richert
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314 Turbine 1.91% 1.96%
315 Electrical Equipment 1.99% 2.03%
316 Miscellaneous Equipment 3.78% 4.04%
Combustion Turbine (CT) Production Plant

341 CT - Structures ' 1.17% 1.06%
342 CT - Fuel Holders & Accessories 9.10% 9.92%
343 CT — Prime Movers 3.02% 3.02%
344 CT - Generators 0.50% 0.35%
345 CT — Access. Electrical Equipment 2.05% 2.93%
Transmission

350 Land N/A N/A
352 Structures 1.90% 1.94%
353 Station Equipment 2.23% 2.29%
354 Towers 1.42% 1.36%
355 | Poles 2.06% 2.03%
356 Lines 1.69% 1.81%

Depreciation rates for General Plant type facilities may be based on a borrower’s experience and
these rates do not require RUS approval.

Please let us know if we can be of further assistance.

Sincerely,

WCHRIS TUTTLE-

* Acting Deputy Assistant Administrator
Rural Utilities Service-Electric Program

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Billie Richert

Sent: Friday, February 01, 2013 12:40 PM
To: victor.vu@usda.gov

Cc: cheryl.black@wdc.usda.gov
Subject: Alcan Notice of Termination
Attachments: Alcan Termination Notice0001.pdf
Victor,

Thank you very much for the discussion. Please find attached the Alcan notice. Let me know if there are additional
questions or information | can provide.

Billie

Case No. 2012-00535

Attachment for Response to KIUC 1-1

1 Witness: Billie J. Richert
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ALCAN PRIMARY PRODUCTS CORPORATION

January 31, 2013

Mr. Gregory Starheim
President and CEO

Kenergy Corp.

Post Office Box 18
Henderson, Kentucky 42419

Nr. Mark Bailey

President and CEO

Big Rivers Electric Corporation
201 Third Street

Henderson, Kentucky 42420

Re:  Retail Electric Service Agreement
NOTICE OF TERMINATION

Gentlemen:

This letter constitutes written Notice of Termination, in accordance with Section 7.3.1 of
the Retail Electric Service Agreement, dated July 1, 2009 (“Agreement’), between Alcan
Primary Products Corporation (“APPC”), a wholly-owned subsidiary of Alcan Corporation, and
Kenergy Corp. (“Kenergy”). APPC is the owner and operator of the aluminum smelter located
in Robards, Kentucky (the “Sebree Smelter”).

On January 18, 2013, Big Rivers Electric Corporation (“Big Rivers”) filed an Application
with the Kentucky Public. Service Commission (the “KPSC”) for an increase in base rates (the
“Application”). According to Big Rivers, the Application, if approved, would result in a rate
increase of nearly 16%. There is already substantial doubt that the Sebree Smelter is
sustainable at the current rate being charged to APPC. The increase contemplated by
Application would remove all doubt whatsoever and ensure that the Sebree Smelter is
unprofitable and therefore unsustainable. Under the circumstances, APPC has no choice but to
furnish this Notice of Termination.

As you are aware, Section 7.3.1 of the Agreement requires the President of Alcan
Corporation, the corporate parent of APPC, to represent and warrant that (i) the decision to give
this Notice: of Termination reflects a business judgment made in good faith to terminate and
cease all aluminum smelting operations at the Sebree Smelter, and (ii) it has no current
intention of re-commencing smelting operations at the Sebree Smelfer. Under the present

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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circumstances, Mr. Timothy Guerra, the President of Alcan Corporation, makes those
representations and warranties in the Certificate attached hereto.

| am advised that, notwithstanding the notice of Century Aluminum of Kentucky
(“Century”) on August 20, 2012 to terminate its Retail Electric Service Agreement, dated July 1,
2009, Big Rivers and Kenergy have entered into negotiations with Century to waive the
obligations of Section 7.3.1 of the Agreement and to otherwise assist Century to access market
power in order to keep Century’s Hawesville, Kentucky smelter open beyond August 20, 2013.
Big Rivers and Kenergy have consistently and routinely indicated that they would keep the
Sebree Smetiter and Century’'s Hawesville smelter on equal footing in terms of their respective
agreements. Therefore, in the event APPC decides in the future that market power might be an
option to keep the Sebree Smelter operational, APPC would expect the same accommodations
from Big Rivers and Kenergy on terms no less favorable than those offered to Century.

APPC appreciates the recent efforts of Big Rivers in offering proposals that would
restructure the rate formula and other basic terms and conditions of the Agreement. While we
are not in agreement at the present time, we welcome continuation of those discussions during
the pendency of the rate case in hopes of reaching a mutually acceptable accord. We believe:
that further discussions would not be inconsistent with this Notice of Termination and indeed are
appropriate in order to find ways to retain the jobs and preserve the economic benefits of those
jobs for the Commonwealth of Kentucky. ‘

Should you have any questions about this Notice of Termination, please do not hesitate
to contact me or any of my colleagues listed below.

ALCAN PRIMARY PRODUCTS CORPORATION

By:

cc: Mr. Serge Gosselin
Mr. Donald P. Seberger

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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ALCAN CORPORATION
8770 West Bryn Mawr Avenue
Chicago, lllinois 60631

Office of the President

CERTIFICATE

The undersigned, Timothy Guerra, a resident of the State of lllinois, hereby represents
and warrants that:

1. He is the duly elected President of Alcan Corporation, a Texas -corporation (the
‘Company”);

2. The Company is the owner of 100% of the issued and outstanding stock of Alcan
Primary Products Corporation, a Texas corporation (‘APPC”). APPC is the owner
and operator of the aluminum smelter located in Robards, Kentucky (the “Sebree
Smelter”).

3. By letter dated and delivered concurrently herewith, APPC has furnished written
Notice of Termination in accordance with Section 7.3.1 of the Retail Electric Service
Agreement, dated July 1, 2009 (“Agreement’), between APPC and Kenergy Corp.
(the “Notice of Termination”).

4. The decision to furnish the Notice of Termination reflects APPC’s and the Company’s
business judgment made in good faith to terminate and cease all aluminum smelting
operations at the Sebree Smelter and that they have no current intention of
recommencing operations at that location.

Timothy Guerra
President
ALCAN CORPORATION

Dated as of the 31st day of January, 2013.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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i, 201 Third Street
P.O. Box 24

~a
[ ; ./ PY
Rl \’ ers Henderson, KY 42419-0024
270-827-2561

ELECTRIC CORPOR/ATION www .bigrivers.com
January 15, 2013

Rural Utilities Service

United States Department of Agriculture
Room No. 5135-S

1400 Independence Avenue, S.'W.

Stop 1510

Washington, D.C. 20250

Attention: Administrator

Rural Utilities Service

United States Department of Agriculture
Room No. 0270-S

1400 Independence Avenue, S.W.

Stop 1568

Washington, D.C. 20250

Attention: Power Supply Division

Subject: Kentucky 62 - Big Rivers Electric Corporation
Application for a General Adjustment in Rates

VIA FEDERAL EXPRESS OVERNIGHT DELIVERY

Dear Sir or Madam:

Pursuant to Sections 4.4(b) and 5.8 of the Amended and Consolidated Loan
Contract dated as of July 16, 2009, between Big Rivers Electric Corporation
("Big Rivers") and the United States of America (the “Loan Contract”), Big
Rivers hereby provides a copy of the APPLICATION OF BIG RIVERS
ELECTRIC CORPORATION FOR A GENERAL ADJUSTMENT IN RATES
(the “Application”) which was filed with the Public Service Commission of
Kentucky (the “Commission”) on Tuesday, January 15, 2013, in Case No.
2012-00535. The purpose of the proposed rate increase supported by the
Application is to generate cash to cover Big Rivers' anticipated operating
costs, and to enable Big Rivers to meet the financial covenants in its credit

documents.

Pursuant to regulations applicable to the Application, the Commission will
suspend Big Rivers' ability to place the rates in effect until August 18, 2013.

e d paper
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The rates eventually approved by the Commission may not necessarily be
those rates requested by Big Rivers.

Section 5.8 of the Loan Contract requires Big Rivers to comply with Section
8.1 of the Loan Contract before increasing or reducing its rates. Section 8.1
of the Loan Contract provides that the RUS has sixty (60) days (or such
shorter period as the parties shall agree to in writing) after receipt of this
notice letter in which to object to the proposed transaction and require Big
Rivers not to complete the transaction without RUS approval. By our
calculation, this notice letter will be received by RUS on Wednesday, January
16, 2013, and the sixtieth day following delivery of this notice letter to RUS
will expire no later than midnight on March 17, 2013.

Please feel free to contact me if you have any questions.

Sincgtely yowrs, T
7y | T
/ e i -
7 o O
/ 1
Billie J. Richert
Vice President Accounting and Interim CFO
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Billie Richert

From: Billie Richert

Sent: Monday, February 04, 2013 5:54 PM

To: victor.vu@usda.gov

Cc: cheryl.black@wdc.usda.gov

Subject: S&P Rating

Attachments: SP Rating Report - Big Rivers Electric - Downgraded 20130204.pdf
Victor,

As a result of Alcan’s notice of termination, we received a revised rating today. Attached is the S&P Rating notice
downgrading our long-term rating for Big Rivers, as issuer, and for our $83.3m PCB from BBB- to BB- (Speculative).

Let me know if you have questions. We will be sending you a written notification on our letterhead.

Billie

From: Billie Richert

Sent: Friday, February 01, 2013 12:40 PM
To: victor.vu@usda.gov

Cc: cheryl.black@wdc.usda.gov

Subject: Alcan Notice of Termination

Victor,
Thank you very much for the discussion. Please find attached the Alcan notice. Let me know if there are additional
questions or information | can provide.

Billie
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Summary:
Big Rivers Electric Corp., Kentucky
Ohio County; Rural Electric Coop

Credit Profile

Big Rivers Electric Corp. ICR
Long Term Rating BB-/Negative Downgraded

Ohio Cnty, Kentucky
Big Rivers Electric Corp., Kentucky
Ohio Cnty (Big Rivers Electric Corp.) poll ctrl rfdg rev bnds (Big Rivers Elec Corp Proj) ser 2010A
Long Term Rating BB-/Negative Downgraded

Rationale

Standard & Poor's Ratings Services has lowered to 'BB-' from 'BBB-' its rating on Big Rivers Electric Corp,, Ky, (BREC)
and Ohio County, Ky.'s $83.3 million pollution control refunding revenue bonds, series 2010A (Big Rivers Electric
Corp. Project) issued for Big Rivers' benefit. The outlook is negative.

The downgrade reflects our assessments of the issuer's obligations' heightened vulnerability to nonpayment after the
following developments that we view as eroding the strength and stability of the utility’s revenue stream:

¢ In August 2012, BREC's leading customer issued a 12-month notice to terminate its contract. The notice covers
Century Aluminum Co.'s Hawesville, Ky., smelter. During the 12 months, Century is required to pay a base energy
charge that covers its share of Big Rivers' fixed and variable costs. If it does not operate the plant during the notice
period, it must still pay its share of fixed costs. The utility has accepted the termination notice. Century accounted
for 36% of BREC's 2012 operating revenues.

o After the utility filed a rate case with the Kentucky Public Service Commission (KPSC) Jan. 15, 2013, and requested
rate relief that would, among other things, reallocate costs borne by Century to its remaining customers, a second
smelter, Rio Tinto Alcan Inc. (Alcan), issued a 12-month notice to terminate its power contract with BREC. Alcan's
Jan. 31, is effective January 2014. The notice covers the company's Sebree smelter, which accounted for 28% of
BREC's 2012 operating revenues. BREC's rate filing proposed raising Alcan's rates 16%.

o We believe that losing these two loads will deprive the utility of the substantial anchors that have supported much of
its fixed costs. Moreover, we view the extent to which the KPSC will approve reallocating costs to remaining
customers as uncertain.

e We believe it might be too onerous for remaining customers to assume the fixed costs that the smelters have
historically borne, particularly because many of the counties that BREC serves have income levels that are 20%-30%
below the national median household effective buying income.

» If BREC looks to competitive market sales to mitigate load losses, it is our view that sales in competitive wholesale
markets could expose the utility to substantial price and volume uncertainty, which is inconsistent with sound credit
quality. Moreover, BREC depends almost exclusively on coal units, which also could constrain market sales
opportunities. Coal has accounted for close to 90% of its power sales and its coal units are not as economical as
competing natural gas-fired resources that are benefiting from the fuel's low prices.
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Summary: Big Rivers Electric Corp., Kentucky Obhio County; Rural Electric Coop

e Although the utility has about $60 million of unexpended bond proceeds available to retire its $58.5 million of
pollution control bonds that are maturing in June, an eroding customer base might frustrate access to capital
markets to replenish those funds. The utility reports the speculative grade rating will not lead to an acceleration of
obligations outstanding.

e Big Rivers reports it deferred maintenance in 2012 to control expenses. Although it does not plan to defer
maintenance in 2013, it is revisiting its capital program pending more certainty as to the timing and extent of rate
relief.

Henderson, Ky.-based Big Rivers is a generation and transmission cooperative that produces and procures electricity
for sale to three distribution cooperative members and their 112,900 retail customers. One member, Kenergy Corp.,
serves the two smelters. In 2011, Kenergy's 9.4 million megawatt-hour (MWh) sales were 8x greater than the sum of
the other two members' MWh sales. About 86% of Kenergy's 2011 MWh sales were to industrial customers. Nearly
three-quarters of its sales were to the two smelters. They accounted for more than 70% of Kenergy's operating
revenues. BREC's other member distribution cooperatives--Jackson Purchase Energy and Meade County Rural Electric

Cooperative--principally serve residential customers.

The smelters entered take-or-pay power contracts with Kenergy. However, the contracts allow the smelters to
terminate their obligations to the distribution utility and BREC without penalty if they provide one-year's notice and

cease operations.

Because the KPSC must approve requests for rate adjustments, the utility and its member distribution cooperatives are
distinguishable from many other cooperative utilities that have autonomous ratemaking authority. The KPSC also
regulates BREC's members' rates.

The utility is evaluating idling power plants as part of its response to losing loads. Closing plants could reduce costs,
reduce market exposure and mitigate the financial impact on remaining customers. Big Rivers might also temper the
burdens of cost reallocation if it can remarket some or all of the generation output that had been sold to the smelters.
However, market or contract demand and prices would need to be sufficient to recoup the smelters' share of costs. We
believe that market sales could transform the utility into a principally merchant generator that faces the risks inherent

in being subject to market demand and prices.

BREC sells electricity to the smelters under contracts at prices that are about 30% above the 3.3 cents it earned from
sales of surplus energy in wholesale markets in 2011. It sold 3 million MWh of surplus wholesale power into the
market for $100.4 million in 2011.

Big Rivers' concentration in coal resources also expose the utility to potentially higher production costs as
Environmental Protection Agency (EPA) regulation of power plant emissions progresses. A recent appellate decision
that vacated the EPA's Cross-State Air Pollution rule could provide the utility with at least a temporary reprieve from
emissions-related capital spending while the EPA revisits its rules.

The utility reported $794 million of debt as of June 30, 2012. Debt consisted of Rural Utilities Service loans and the
Ohio County bonds. Big Rivers closed a $537 million loan with CoBank ACB and National Rural Utilities Cooperative
Finance Corp. in July. In addition to replenishing $35 million of transition reserve funds, proceeds restructured a
portion of the utility's RUS borrowing to eliminate some of the spikes in debt service requirements.
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Summary: Big Rivers Electric Corp., Kentucky Ohio County; Rural Electric Coop

The debt portfolio exhibits uneven amortization. BREC repaid $14.2 million of principal in 2010. In 2011, it was
required to repay $7.3 million of principal, but also used $35.0 million of transition reserve money to accelerate
principal reduction. The utility replenished the transition reserve in 2012 with proceeds of July's borrowing from
CoBank and National Rural Utilities. Loan proceeds also facilitated debt restructuring that reduced 2012's $72.1 million
scheduled maturity to $12.1 million, with the remaining $60 million to be amortized later. However, 2013's maturity
remains at $79.3 million, and that will likely need to be restructured. The utility forecasts about $22 million of 2014 and
2015 principal payments.

Ohio County sold bonds for the benefit of BREC, which used bond proceeds to refund auction rate securities. We
understand that the financing structure obligates the utility to unconditionally pay the county's bonds' debt service. Big
Rivers issued a note to the county that provides it with a security interest in the utility's assets under its mortgage
indenture. The county's bonds' security interest is on par with the utility's senior-secured debt.

Debt service coverage of 1.45x in 2010 and 1.65x in 2011 was strong for a cooperative utility, in our opinion. We
believe strong excess coverage margins provide a cushion against the potential for revenue stream variability.

The strength of 2011's coverage ratio partially reflects the year's very low scheduled principal payment of $7.3 million.
We calculated the ratio using scheduled debt service in the denominator, compared to the $46 million of principal the
utility elected to repay.

The utility maintains $152.6 million of reserves that it uses for rate stabilization to reduce rates. Because it already
projects depleting these reserves by the first quarter of 2018 under a steady-state scenario, we do not view these

reserves as adding value under a scenario in which the smelters close.

Outlook

The negative outlook reflects our view that the largest customers' termination notices could degrade BREC's financial
performance and credit quality during our one-year outlook horizon. We believe there is significant uncertainty
vis-a-vis the extent and timeliness of rate relief, particularly as substantial blocks of fixed costs need to be reallocated.
We will monitor the progress of the rate case to assess whether further rating action is appropriate. We believe the
customers' notice could expose the utility to the vicissitudes of merchant markets and creates the potential for
substantial cost shifting to remaining customers, who might resist such efforts or find that reallocated costs are too
onerous to absorb. If these risks, whether in isolation or combination, weaken BREC's business risk profile and erode
financial metrics, including the strong debt service coverage that compensated for business risks in recent years, we
could further lower the ratings. We do not expect to raise the ratings during our outlook period.

Related Criteria And Research
USPF Criteria: Applying Key Rating Factors To U.S. Cooperative Ultilities, Nov. 21, 2007

Temporary telephone contact information: David Bodek (917-992-6466); Jeffrey Panger (646-369-4067).

Case No. 2012-00535

Attachment for m tﬁ J‘I§I C1-1
WWW.STANDARDANDPOORS.COM /RATINGSDIRECT
Witne‘ss:@g‘ﬁ'e . R?chert

0P Xd 80080 f 256



Summary: Big Rivers Electric Corp., Kentucky Obhio County; Rural Electric Coop

Complete ratings information is available to subscribers of RatingsDirect on the Global Credit Portal at
www.globalcreditportal.com. All ratings affected by this rating action can be found on Standard & Poor's public Web
site at www.standardandpoors.com. Use the Ratings search box located in the left column.
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/ﬂ\__‘_ 201 Third Street
b * P.O. Box 24
1 ‘ ?ers Henderson, KY 42419-0024
270-827-2561

ELECTRIC CORPORATION www ., bigrivers.com

February 6, 2013

Mr. Chris Tuttle

Acting Deputy Assistant Administrator
Rural Utilities Service-Electric Program
United States Department of Agriculture
Room No. 5135-S

1400 Independence Avenue, S.W.

Stop 1510
Washington, D.C. 20250

Subject: Kentucky 62 - Big Rivers Electric Corporation

Dear Mr. Tuttle:

Please refer to your letter to me of December 27, 2012, approving the new depreciation rates
proposed by Big Rivers Electric Corporation (“Big Rivers”). A copy of that letter is attached for
your convenience. In that letter you conclude that certain Big Rivers’ major maintenance and
inspection practices, as described in the Executive Summary of the Burns & McDonnell
Depreciation Study, are not acceptable to the Rural Utilities Service (“RUS™). You direct that
Big Rivers “needs to resume their scheduled major inspections and maintenance per prudent
utility operations promptly,” and ask that Big Rivers inform you of its timeline for getting that

matter resolved.

Big Rivers takes very seriously its obligations to its Members and the RUS to maintain its assets
in accordance with prudent utility practice. The purposes of this letter are to furnish assurance
that Big Rivers is properly inspecting and performing major maintenance on its assets, and to
provide the maintenance schedule Big Rivers developed in May of 2012 to perform certain
maintenance projects that had been deferred.

Big Rivers has selectively deferred certain inspection and maintenance activities since 2009 to
assure that it will achieve its financial covenant performance requirements during a period of
depressed wholesale power market prices and an unusually weak economy. But Big Rivers did
not stop maintaining its assets. It selectively chose certain activities to complete, and others to
defer, in order to continue to maintain a prudent level of maintenance while Big Rivers was

adjusting to an economy in recession.
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Mr. Chris Tuttle
February 6, 2013
Page Two

As a result of those efforts, Big Rivers’ generating fleet has been very reliable since the closing
of the Unwind Transaction in July 2009, and has consistently performed in the top quartile of its
peer group in Equivalent Forced Outage Rate (“EFOR”), which we benchmark through
Navigant’s GKS system. The table below shows that Big Rivers’ generating plant reliability has
improved over the last five years, indicating the effectiveness of Big Rivers’ maintenance

program.

Big Rivers Generating Fleet 2008 2009 2010 2011 | 2012

Equivalent Forced Outage Rate (EFOR) * 4.8% 4.1% 3.6% 4.1% | 3.5%
*EFOR (Lower is Better)

The following graph illustrates the downward trend (lower is better) in EFOR over the last five
years.
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Burns & McDonnell agrees with the prudency of Big Rivers’ past maintenance practices and
future maintenance plans in testimony filed with the Kentucky Public Service Commission on
January 15, 2013, with Big Rivers’ application for a general adjustment in rates. An excerpt of
that testimony is attached for your information, and the full testimony is available under tab 71
of the copy of the application that Big Rivers sent to RUS on January 15, 2013.

The deferred maintenance schedule Big Rivers developed in May of 2012, and provided to Mr.
James J. Murray by email dated December 12, 2012, affirms Big Rivers’ intention to continue to
perform major maintenance on its assets in a prudent and timely manner. That table is
reproduced below, and remains unchanged from the version provided in December of 2012, and
shows Big Rivers’ timeline for performing the selected items of maintenance that were
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Mr. Chris Tuttle
February 6, 2013
Page Three

previously deferred. Big Rivers hopes this information allays RUS concerns. Please contact me
if you have any further questions.

Deferred Maintenance Schedule

The following table provides a summary of the deferred
outages and when they will be completed.

Plant Original Outage |Deferred Maintenance

Schedule To Be Completed

Coleman 1 February 2011

Coleman 2 March 2013

Coleman 3 May 2012

Green 1 March 2012

Green 2 March 2011

HMP&L 1 May 2011 March 2012

HMP&L 2 March 2012

Wilson 1 September 2011 j

* In August, 2013, coinciding with the Century Aluminum
power sales contract termination, the current outage plans
depict the Wilson unit temporarily idled until Big Rivers can
secure replacement load. Big Rivers is still evaluating this
strategy and the current plan is subject to change. If the
Wilson plant is not idled the deferred maintenance will be

completed in [

Sincerely yours,
Dok AL

Mark A. Bailey
President and CEO
Big Rivers Electric Corporation

Attachments
c: Power Supply Division
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USDA manle

e
Development

United States Department of Agriculture
Rural Development

DEC 27 2012

Mr. Mark A. Bailey

President & Chief Executive Officer
Big Rivers Electric Corporation

P. 0. Box 24

201 Third Street

Henderson, Kentucky 42419-0024

Dear Mr. Bailey:

This is in response to the letter dated November 20, 2012, from Ms. Billie J. Richert, to

M, John Padalino, Acting Administrator of Rural Utilities Service (RUS), regarding Big Rivers
Electric Corporation’s (Big Rivers) request for RUS approval to revise the depreciation rates as
recommended in the Comprehensive Depreciation Study Report (Depreciation Study) prepared
for Big Rivers by Burns & McDonnell Engineering Company, Inc. dated November 2012,

In the Depreciation Study, Burn & McDonnell stated on Page ES-3 that since the Unwind
Closing 2009, Big Rivers has not performed major maintenance such as valve inspections and
turbine generator inspections on a schedule consistent with prudent utlhty operations. This is not
acceptable to RUS and Big Rivers needs to resume their scheduled major inspections and
maintenance per prudent utility operations promptly. Please let us know of your timeline for

getting this matter resolved.

We find that the depreciation rate analysis that was performed based onthe electnc generation
and transmission historical plant records of Big Rivers as of July 31, 2012 is acceptable;
therefore, RUS hereby approves the new depreciation rates for the electnc ‘generation and

. transxmssxon asset of Big Rivers mcluded in above Deprecxahon Study as follows

Enstmg Proposed
i G L Rates Rates _
o Steam Productmn Plant : ot
340 0 |Land o NA | WA .
P IN311 7 0 4 Structures”s 1.38% ] 1.38% - |
w8127 7 7 | Boiler Plant - . 1.88% | . 2.02% 0
U [312AK :].‘.‘:”_BoﬂexPlam Envuonmental Comp 12.28% ] - 243%.
312L-P | Short-Life Production Plant - Envuonmental 20.22% | - 1595% ¢ |
312V-Z Short-Life Production Plant - Other .| 14.39% | _ 25.38%

1400 Independence Ave, S.W. - Washington DC 20250-0700
" Web: hitp/fwww.rurdev.usda.gov

Committed 1o the future of rural communities.

“USDA is an equal opportunlty provider, employer and lender.”
To file a complaint of discrimination, write USDA, Director, Office of Civl Rights, .
1400 independence Avenue, S.W., Washington, DC 20260-9410 or call (800) 795-3272 (Valce) or (202) 720-6382 (TDD).
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314 Turbine 1.91% 1.96%
315 Electrical Equipment 1.99% 2,03%
316 Miscellaneous Equipment 3.78% 4.04%
Combustion Turbine (CT) Production Plant

341 CT - Structures 1.17% 1.06%
342 CT — Fuel Holders & Accessories 9.10% 9.92%
343 CT — Prime Movers 3.02% 3.02%
344 CT - Generators 0.50% 0.35%
345 CT — Access. Electrical Equipment 2.05% 2.93%
Transmission

350 Land N/A N/A
352 Structures 1.90% 1.94%
353 Station Equipment 2.23% 2.29%
354 Towers 1.42% 1.36%
355 Poles 2.06% 2.03%
356 Lines 1.69% 1.81%

Depreciation rates for General Plant type facilities may be based on a borrower’s experience and
these rates do not require RUS approval.

Please let us know if we can be of further assistance.

Sincerely,

HRIS TUTTL

» Acting Deputy Assistant Administrator
Rural Utilities Service-Electric Program
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COMMONWEALTH OF KENTUCKY

BEFORE THE PUBLIC SERVICE COMMISSION

In the Matter of:

APPLICATION OF BIG RIVERS ELECTRIC ) Cose N
CORPORATION FOR A GENERAL la;_e 0 o
ADJUSTMENT IN RATES ) 00535

DIRECT TESTIMONY
OF

TED J. KELLY T
PRINCIPAL, BURNS & McDONNELL

ON BEHALF OF

BIG RIVERS ELECTRIC CORPORATION

FILED: January 15, 2018

Case No, 2012-00535
Exhibit 71
Page 1 of 88
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5. A discussion of the operating and maintenance procedures fo.r each
production facility; -
6. An analysis of external factors that may impact each facility’s useful -
| life;
7. An opinion, based on the study’s findings, regarding th;e remaining

life of each facility;

10
1t

12
13
14
15
16

17

18 -

19

20

21

22

8. An opinion, based on the study’s findings, regarding remaining life of
each substation.

How is this used to determine depreciation rates?
The remaining life of each facility is provided in the Engineering
Assessment and is a component that is considered in the calculation of
depreciation rates. One important component of determining the remaining
life of Big Rivers' facilities involves an evaluation of the maintenance
activities performed by Big Rivers and the resultant operating condition of
the facilities.
Did RUS comment on Big Rivers mainfena.nce practices mentioned

in the Depreciation Study Report?

- Yes. RUS indicated that Big Rivers needs to resume its scheduled major

inspections and maintenance practices, RUS may have misunderstood
what we were indicating in the report. As a result of prevailing resource

constraints, Big Rivers selectively deferred some major maintenance while

Case No. 2012-00535
Exhibit 71
Page 13 of 38 -
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continuing routine maintenance. Inspections performed by Burns &

McDonnell and a review of operating results over the last several years

3 indicated no adverse conditions as a result of this short term deferral.
4 ‘Burns & McDonnell did review Big Rivers’ plans, developed in May 2012, to
5 reschedule the maintenance activities that are described by Bob Bérry i
6 his testimony. In light of the favorable operating results and assuming
7 timely rescheduling of the dgferred maintenance, in our opinion Big Rivers
8 showed good judgment in the use of available resources and its facilities are
9 being reasonably and prudently operated.
10
11 E. Facilities Review
i2 Q. What facilities were i-éviewed?
13 A A description of each of the facjlities physically inspected and reviewed by
14 Burns & McDonnell is provided in the Engineering Assessment of the 2012
15 Depreciation Study. (See Exhibit Kelly-1, Tables II-1 through II-8, pp. II-2
16 through II-6.)
17
18 i. Robert D, Green Plant
19 Q Describe the Robert D Green facility.
éo A The Robert D. Green Plant (“Green Plant”) is located on the Sebree site
21 near Sebree, Kentucky, along with the Robert A. Reid Plant (‘Reid Plant”)
22 and Henderson Municipal Power & Light Station Two (“HMP&L Station
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Billie Richert

From: Billie Richert

Sent: Wednesday, February 06, 2013 4:38 PM
To: victor.vu@usda.gov

Cc: cheryl.black@wdc.usda.gov

Subject: Big Rivers Meeting with RUS

Victor,

As we discussed, Big Rivers wants to visit with RUS the week of March 4™, We are available on Monday, the 4“‘,
Tuesday, the 5" or Thursday, the 7*". Do any of these dates work for you and your staff?

Thank you.

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190.
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.
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201 Third Street

i f““"’ﬂ-z‘q %
. A g 7
P.O. Box 24
‘ Ters Henderson, KY 42419-0024
270-827-2561

ELECTRIC CORPORATION www bigrivers.com

Big

February 7, 2013

Rural Utilities Service

United States Department of Agriculture
Room No. 5135-S

1400 Independence Avenue, S.W.

Stop 1510

Washington, DC 20250

Attention: RUS Administrator

Re: Notice Pursuant to Section 4.9(e), 4.9(f) and 4.23(b) of the Amended and Consolidated
Loan Contract. dated as of July 16", 2009 (the “Agreement™) between Big Rivers Electric
Corporation (“Big Rivers”) and United States of America acting by and through the
Administrator of the Rural Utilities Service (“RUS™)

Gentlemen:

Section 4.9(f) of the Agreement provides that Big Rivers shall promptly notify RUS of “any matter
that has had or could reasonably be expected to have a “Material Adverse Effect” (as defined in the
Agreement). Big Rivers has received a notice of termination from Alcan Primary Products
Corporation of its Retail Electric Service Agreement dated July 1, 2009 (the “Alcan Contract”) with
Kenergy Corporation. A copy of such notice of termination is attached hereto.

In accordance with Section 4.9(¢) of the Agreement we have attached hereto a copy of (i) a press
release dated February 6, 2013 from Moody’s Investors Service, Inc. related to its downgrade of the
rating of $83,300,000 County of Ohio, Kentucky, Pollution Control Refunding Revenue Bonds (Big
Rivers Electric Corporation Project) (the “Bonds) to Bal from Baa2, (ii) a press release from Fitch
Ratings dated February 6, 2013 relating to the downgrade of the Bonds to BB from BBB-, and (iii)
a credit report from Standard & Poor’s Rating Services dated February 4, 2013 relating to the
downgrade of its long term rating of Big Rivers and its rating of the Bonds to BB- from BBB-.
Such rating actions were taken as a result of the notice of termination of the Alcan Contract.

o regysed pupen
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Rural Utilities Service
February 7, 2013
Page 2

As a result of such actions by the rating agencies, we hereby notify you pursuant to Section 4.23(b)
of the Agreement that Big Rivers has failed to maintain two Credit Ratings of Investment Grade (as
such terms are defined in the Agreement). We are in the process of developing a corrective plan

and we look forward to meeting with RUS to discuss the plan.

Attachments

cc: Rural Utilities Service
United States Department of Agriculture
Room No. 0270-S
1400 Independence Avenue, S.W,
Stop: 1568
Washington, DC 20250
Attention: Power Supply Division

Very truly yours,

e J. Richof
Vice President
Big Rivers Electric Corporation

, CPA, CITP
Accounting, Rates, and CFO
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ALCAN PRIMARY PRODUCTS CORPORATION

January 31, 2013

Mr. Gregory Starheim
President and CEO

Kenergy Corp.

Post Office Box 18
Henderson, Kentucky 42419

Mr. Mark Bailey

President and CEO

Big Rivers Electric Corporation
201 Third Street

Henderson, Kentucky 42420

Re:  Retail Electric Service Agreement
NOTICE OF TERMINATION

Gentlemen:

This letter constitutes written Notice of Termination, in accordance with Section 7.3.1 of
the Retail Electric Service Agreement, dated July 1, 2009 (“Agreement”), between Alcan
Primary Products Corporation (‘APPC”), a wholly-owned subsidiary of Alcan Corporation, and:
Kenergy Corp. (“Kenergy”). APPC is the owner and operator of the: aluminum smelter located
in Robards, Kentucky (the “Sebree Smelter”).

On January 15, 2013, Big Rivers Electric Corporation (‘Big Rivers") filed an Application
with the Kentucky Public Service Commission (the "KPSC”) for an increase in base rates (the
“Application”). According to Big Rivers, the Application, if approved, would result in a rate
increase of nearly 16%. There is already substantial doubt that the Sebree Smelter is
sustainable at the current rate being charged to APPC. The increase contemplated by
Application would remove all doubt whatsoever and ensure that the Sebree Smelter is
unprofitable and therefore unsustainable. Under the circumstances, APPC has no choice but to

furnish this Notice of Termination.

As you are aware, Section 7.3.1 of the Agreement requires the President of Alcan
Corporation, the corporate parent of APPC, to represent and warrant that (i) the decision to give
this Notice of Termination reflects a business judgment made in good faith to terminate and
cease all aluminum smelting operations at the Sebree Smelter, and (ii) it has no current
intention of re-commencing smelting operations at the Sebree Smelter. Under the present
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circumstances, Mr. Timothy Guerra, the President of Alcan Corporation, makes those
representations and warranties in the Certificate attached hereto.

| am advised that, notwithstanding the notice of Century Aluminum of Kentucky
(“Century”) on August 20, 2012 to terminate its Retail Electric Service Agreement, dated July 1,
2009, Big Rivers and Kenergy have entered into negotiations with Century to waive the
obligations of Section 7.3.1 of the Agreement and to otherwise assist Century to access market
power in order to keep Century’'s Hawesville, Kentucky smelter open beyond August 20, 2013.
Big Rivers and Kenergy have consistently and routinely indicated that they would keep the
Sebree Smelter and Century’s Hawesville smelter on equal footing in terms of their respective
agreements. Therefore, in the event APPC decides in the future that market power might be an
option to keep the Sebree Smelter operational, APPC would expect the same accommodations
from Big Rivers and Kenergy on terms no less favorable than those offered to Century.

APPC appreciates the recent efforts of Big Rivers in offering proposals that would
restructure the rate formula and other basic terms and conditions of the Agreement. While we
are not in agreement at the present time, we welcome continuation of those discussions during
the pendency of the rate case in hopes of reaching a mutually acceptable accord. We believe
that further discussions would not be inconsistent with this Notice of Termination and indeed are
appropriate in order to find ways to retain the jobs and preserve the economic benefits of those
jobs for the Commonwealth of Kentucky.

Should you have any questions about this Notice of Termination, please do not hesitate
to contact me or any of my colleagues listed below.

ALCAN PRIMARY PRODUCTS CORPORATION

By:

cc: Mr. Serge Gosselin
Mr. Donald P. Seberger
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UBI[Y OJUL] Oy

ALCAN CORPORATION

8770 West Bryn Mawr Avenue
Chicago, lllinois 60631

Office of the President

CERTIFICATE

The undersigned, Timothy Guerra, a resident of the State of lllinois, hereby represents
and warrants that:

1. He is the duly elected President of Alcan Corporation, a Téexas corporation (the
“‘Company”),

2. The Company is the owner of 100% of the issued and outstanding stock of Alcan
Primary Products Corporation, a Texas corporation (*APPC”). APPC is the owner
and operator of the aluminum smelter located in Robards, Kentucky (the “Sebree

Smelter”).

3. By letter dated and delivered concurrently herewith, APPC has furnished written
Notice of Termination in accordance with Section 7.3.1 of the Retail Electric Service
Agreement; dated July 1, 2009 (“Agreement’), between APPC and Kenergy Corp.

(the “Notice of Termination”).

4. The decision to furhish the Notice of Termination reflects APPC’s and the Company’s
business judgment made in goad faith to terminate and cease all aluminum smelting
operations at the Sebree Smelter and that they have no current intention of
recommencing operations at that location.

Dated as of the 31st day of January, 2013.

/W%WPA%W

Tlmothy Guerrg\/
President ‘
ALCAN CORPORATION
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. 3
Mooby’s
INVESTORS SERVICE
Rating Action: Moody's downgrades rating of County of Ohio, Kentucky (Big Rivers
Electric Corporation Project) to Ba1 from Baa2; rating remains under review for
further downgrade

Giobal Credit Research - 06 Feb 2013
$83.3 million of securities affected

New York, February 06, 2013 -- Moody's Investors Service downgraded the senior secured rating of $83.3 million of
County of Chio, Kentucky (the county) Pollution Control Refunding Revenue Bonds (Big Rivers Electric
Corporation Project) to Ba1 from Baa2. The rating, which had been placed under review for downgrade on August
21, 2012, remains under review for further downgrade.

"The rating downgrade related to the aforementioned bonds, which were previously issued by the county on behalf
of Big Rivers Electric Corporation (BREC), reflects the significantly increased financial and operating risks for
BREC due to the January 31, 2013 announcement by Alcan Corporation that its subsidiary, Alcan Primary
Products Corporation (Rio Tinto Aican) issued a 12-month notice to terminate its power contract with BREC", said
Kevin Rose, Vice President-Senior Analyst. This announcement follows the August 20, 2012 announcement by
Century Aluminum Company that its subsidiary, Century Aluminum of Kentucky issued a 12-month notice to
terminate its power contract with BREC. Both announcements cite that smelter operations at Rio Tinto Alcan's
Sebree smelter and Century’'s Hawesville smelter are not economically viable with current contract power rates
and under current market conditions. "On a combined basis, one of BREC's three member-owners, Kenergy
Corp., has been serving the two aluminum smelters comprising roughly two-thirds of BREC's annual energy sales
and accounting for just under 60% of its system demand and in excess of 60% of annual revenues”, Rose added.

Despite the fact that BREC will continue receiving revenues from base energy charges over the respective 12
month notice periods (ending August 20, 2013 in the case of Century and January 31, 2014 in the case of Rio Tinto
Alcan), the rating remains under review for downgrade, reflecting the uncertainty concerning BREC's mitigation
strategies under consideration, including whether BREC will obtain approval from the Kentucky Public Service
Commission (KPSC) for significant rate increases to address anticipated revenue shortfalls. Moody's notes that
BREC is among the few electric generation and transmission cooperatives subject to rate regulation, which can
sometimes pose challenges in implementing timely rate increases. In addition to monitoring the recently filed
request for a rate increase at the KPSC, the rating review will also consider BREC's prospects for mitigating the
impact from the termination notices through other steps, including through shoring up liquidity, entering into bilateral
sales arrangements; making short-term off system sales in the wholesale market; participating in the capacity
markets; temporarily idling generation and reducing staff; and possibly selling generating assets.

BREC filed a rate case with the KPSC on January 15, 2013, seeking approval for a $74.5 million rate increase.
While the substantial majority of this sizable request is due to impending load loss when Century's notice period
expires, additional amounts would make up for declining margins from off system sales and other cost pressures.
The actual percentage rate impact would vary by customer class and we note the availability of funds in the
economic and rural economic reserve accounts that can be used to offset the significant impact for the non-
smelter customer classes. Since filing its rate case in January, BREC has responded to additional data requests
from the KPSC and is requesting that new rates become effective August 20, 2013. If the case is not decided by
then, BREC would be permitted under state statutes to implement the rate increase, subject to refund, pending a
final KPSC decision in the rate case.

In terms of liquidity, BREC has a cash balance in excess of $100 million available to repay its impending $58.8
million tax-exempt debt maturity on June 1, 2013 and external liquidity is currently comprised of $100 million of
multi-year revolving credit facilities evenly split between National Rural Utilities Cooperative Finance Corporation
and CoBank. Maintaining bank facilities to supplement its internally generated cash flow in the face of existing
challenges will be integral to BREC's credit profile going forward.

In light of the rating review for possible downgrade and the uncertainty at BREC that persists following the
announcements by Century and Rio Tinto, the rating is not likely to be upgraded or stabilized in the near term.
Several factors are likely to cause us to further lower BREC's rating including our assessment of the likelihood of
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success in implementing the numerous mitigation strategies on the drawing board. Of particular interest to the
rating review is the degree to which BREC's future financial results will depend upon the margins from the
unregulated wholesale power market through both short-term and long-term off-system sales as well as our
assessment of the cooperative's ability to secure needed rate increases from the non-smelter member load. The
rating could also be negatively affected should efforts to shore up external liquidity sources fail to meet our
understanding of BREC's near-term objectives. Further, downward rating pressure could occur should
environmental capital requirements increase substantially particularly with the lack of a clear regulatory
mechanism in place.

Big Rivers Electric Corporation is an electric generation and transmission cooperative headquartered in
Henderson, Kentucky and owned by its three member system distribution cooperatives— Jackson Purchase
Energy Corporation; Kenergy Corp; and Meade County Rural Electric Cooperative Corporation. These member
system cooperatives provide retail electric power and energy to approximately 113,000 residential, commercial,
and industrial customers in 22 Western Kentucky counties.

The principal methodology used in this rating was U.S. Electric Generation & Transmission Cooperatives
published in December 2009. Please see the Credit Policy page on www.moodys.com for a copy of this
methodology.

REGULATORY DISCLOSURES

For ratings issued on a program, series or category/class of debt, this announcement provides certain regulatory
disclosures in relation to each rating of a subsequently issued bond or note of the same series or category/class of
debt or pursuant to a program for which the ratings are derived exclusively from existing ratings in accordance with
Moody's rating practices. For ratings issued on a support provider, this announcement provides certain reguiatory
disclosures in relation to the rating action on the support provider and in relation to each particular rating action for
securities that derive their credit ratings from the support provider's credit rating. For provisional ratings, this
announcement provides certain regulatory disclosures in relation to the provisional rating assigned, and in relation
to a definitive rating that may be assigned subsequent to the final issuance of the debt, in each case where the
transaction structure and terms have not changed prior to the assignment of the definitive rating in a manner that
would have affected the rating. For further information please see the ratings tab on the issuer/entity page for the
respective issuer on www.moodys.com.

For any affected securities or rated entities receiving direct credit support from the primary entity(ies) of this rating
action, and whose ratings may change as a result of this rating action, the associated regulatory disclosures will
be those of the guarantor entity. Exceptions to this approach exist for the following disclosures, if applicable to
jurisdiction: Ancillary Services, Disclosure to rated entity, Disclosure from rated entity.

Please see www.moodys.com for any updates on changes to the lead rating analyst and to the Moody's legal entity
that has issued the rating.

Please see the ratings tab on the issuer/entity page on www.moodys.com for additional regulatory disclosures for
each credit rating.

Kevin G. Rose

Vice President - Senior Analyst
Infrastructure Finance Group
Moody's Investors Service, Inc.
250 Greenwich Street

New York, NY 10007

USA

JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Chee Mee Hu

MD - Project Finance
Infrastructure Finance Group
JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Releasing Office:
Moody's Investors Service, Inc.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert

Page 226 of 256



250 Greenwich Street

New York, NY 10007

USA

JOURNALISTS: 212-553-0376
SUBSCRIBERS: 212-553-1653

Mooby’s
INVESTORS SERVICE

© 2013 Moody's Investors Service, Inc. and/or its licensors and affiliates (collectively, "MOODY'S"). Al rights reserved:

CREDIT RATINGS ISSUED BY MOODY'S INVESTORS -SERVICE, INC. ("MIS™) AND ITS AFFILIATES ARE
MOODY'S CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND CREDIT RATINGS AND RESEARCH
PUBLICATIONS PUBLISHED BY MOODY'S ("MOODY'S PUBLICATIONS") MAY INCLUDE MOODY'S CURRENT
OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR
DEBT-LIKE SECURITIES. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET
ITS CONTRACTUAL, FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS
IN THE EVENT OF DEFAULT. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT
LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK, OR PRICE VOLATILITY. CREDIT RATINGS AND
MOODY'S OPINIONS INCLUDED IN MOODY'S PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR
HISTORICAL FACT. CREDIT RATINGS AND MOODY'S PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE
INVESTMENT OR FINANCIAL ADVICE, AND CREDIT RATINGS AND MOODY'S PUBLICATIONS ARE NOT AND
DO NOT PROVIDE RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD PARTICULAR SECURITIES.
NEITHER CREDIT RATINGS NOR MOODY'S PUBLICATIONS COMMENT ON THE SUITABILITY OF AN
INVESTMENT FOR ANY PARTICULAR INVESTOR. MOODY'S ISSUES ITS CREDIT RATINGS AND PUBLISHES
MOODY'S PUBLICATIONS WITH THE EXPECTATION AND UNDERSTANDING THAT EACH INVESTOR WiLL
MAKE ITS OWN STUDY:AND EVALUATION OF EACH SECURITY THAT IS UNDER CONSIDERATION FOR
PURCHASE, HOLDING, OR SALE.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING BUT NOT LIMTED TO, COPYRIGHT
LAW, AND NONE OF SUCH INFORMATION MAY BE COPIED OR OTHERWISE REPRODUCED, REPACKAGED,
FURTHER TRANSMITTED, TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR RESOLD, OR STORED FOR
SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN WHOLE OR IN PART, INANY FORM OR MANNER OR BY ANY
MEANS WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN CONSENT. All information
contained herein is obtained by MOODY'S from sources believed by it to be accurate and reliable. Because of the
possibility of human or mechanical error as well as other factors, however, all information contained herein is provided
"AS IS" without warranty of any kind. MOODY'S adopts ail necessary measures so that the information it uses in
assigning a credit rating is of sufficient quality and from sources Moody's considers to be reliable, including, when
appropriate; indeperident third-party sources. However, MOODY'S is not an auditor and cannot in-every instance
independently verify or validate information received in the rating process. Under no circumstances shall MOODY'S have
any liability to any person or entity for (a) any loss or damage in whole or in part caused by, resulting from, or relating-to,
any error (riegligent or otherwise) or other circumstance or contingency within or outside the control of MOODY'S or any
of its directors, officers, employees or agents in connection with the procurement, collection, compilation, analysis,
interpretation, communication, publication or delivery of any such information, or (b) any direct, indirect, special,
consequential, compensatory or incidental damages whatsoever (including without limitation, lost profits), even if
MOODY'S is advised in advance of the pessibility of such damages, resulting from the use of or inability to use, any such
information. The ratings, financial réporting analysis, projections, and other observations, if ary, coristituting part of the
information contained herein-are, and must be construed solely as, statements of opinion and not statements of fact or
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recommendations to purchase, sell or hold any securities. Each user of the information contained herein must make its
own study and evaluation of each security it may consider purchasing, holding or selling. NO WARRANTY, EXPRESS
OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE OF ANY SUCH RATING OR OTHER OPINION OR INFORMATION IS GMEN OR MADE BY
MOODY'S INANY FORM OR MANNER WHATSOEVER.

MIS, a wholly-owned credit rating agency subsidiary of Moody's Corporation ("MCO"), hereby discloses that most issuers
of debt securities (including corporate and municipal bonds, debentures, notes and commercial paper) and preferred
stock rated by MIS have, prior to assignment of any rating, agreed to pay to MIS for appraisal and rating services
rendered by it fees ranging from $1,500 to approximately $2,500,000. MCO and MIS also maintain policies and
procedures to address the independence of MIS's ratings and rating processes. Information regarding certain affiliations
that may exist between directors of MCO and rated entities, and between entities who hold ratings from MIS and have
also publicly reported to the SEC an ownership interest in MCO of more than 5%, is posted annually at
www.maodys.com under the heading "Shareholder Relations — Corporate Governance — Director and Shareholder
Affiliation Policy.”

For Australia only: Any publication into Australia of this document is pursuant to the Australian Financial Services License
of MOODY'S effiliate, Moody's Investors Service Pty Limited ABN 61 003 399 657AFSL 336969 and/or Moody's Analytics
Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as applicable). This document is intended to be provided only to
"wholesale clients" within the meaning of section 761G of the Corporations Act 2001. By continuing to access this
document from within Australia, you represent to MOODY'S that you are, or are accessing the document as a
representative of, a "wholesale client" and that neither you nor the entity you represent will directly or indirectly
disseminate this document or its cantents to "retail clients" within the meaning of section 761G of the Corporations Act
2001. MOODY'S credit rating is an opinion as to the creditworthiness of a debt obligation of the issuer, not on the equity
securities of the issuer or any form of security that is available to retail clients. t would be dangerous for retail clients to
make any investment decision based on MOODY'S credit rating. f in doubt you should contact your financial or other

professional adviser.
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Fitch Ratings

Fitch Downgrades Big Rivers Electric Corp, KY's 2010A Pollution Control Rfdg Rev

Bonds to 'BB' Ratings Endorsement Policy
06 Feb 2013 9:.08 AM (EST)

Fitch Ratings-New York-06 February 2013: Fitch Ratings has downgraded the rating on Big Rivers Electric Corporation's
$83.3 million County of Ohio, KY's pollutien control refunding revenue bonds series 2010A to ‘BB’ from 'BBB-'.

The Rating Outlook is revised to Negative.

SECURITY

The bonds are secured by a mortgage lien on substantially all of the Big Rivers' owned tangible assets, which include the
revenue generated from the sale or transmission of electricity.

SENSITIVITIES/RATING DRIVERS

SPECULATIVE GRADE RISK: The rating downgrade and Outlook revision reflect Fitch's view that the credit quality of Big
Rivers has become increasingly speculative, following the recent decisions by Alcan Primary Products Corporation (Alcan)
and Century Aluminum Co. (Century) to terminate their respective power supply agreements with Big Rivers.

SALES DOMINATED BY SMELTERS: Alcan and Century both own and operate large aluminum smelting facilities served
by Big Rivers, through its largest member Kenergy Corp. Together the two facilities account for approximately 65% and
70% of Big Rivers' total energy sales and revenues, respectively

INCREASED RELIANCE ON WHOLESALE MARKET Long-term stability at Big Rivers is likely to become increasingly
reliant on less predictable off-system sales and related margins following closure of the smelting facilities. The use of cash
reserves will partially mitigate this risk, but prevailing low power prices will stress results.

ABUNDANT LOW COST RESOURCES: Big Rivers benefits from abundant low-cost coal-fired power resources and an
average wholesale system rate ($39.07/MWh in 2011, net of credits) that is regionally competitive and among the lowest in

the nation.

SUBJECT TO RATE REGULATION: The electric rates charged by Big Rivers and its members are regulated by the
Kentucky Public Service Commission (KPSC), which could limit the cooperative's financial flexibility and may delay the

timing or amount of necessary rate increases.

LIQUIDITY SOLID BUT FINANCIAL RESULTS UNCERTAIN: Big Rivers reported cash of $113.25 million at Sept. 30,
2012, excluding restricted funds available for member rate mitigation. Funds are available to support operations and may
be used to meet the cooperative's June 2013 scheduled debt maturity ($58.8 million). Longer-term financial forecasts are
being developed.

WHAT COULD TRIGGER A RATING ACTION

INABILITY TO FIND ACCEPTABLE PURCHASERS: Extended overreliance on short-term power sales as a replacement
for the Century and Alcan agreements to meet debt service payments.

INSUFFICIENT REGULATORY SUPPORT: Inadequate or untimely support by the KPSC would be viewed negatively.

IMPLEMENTATION OF REASONABLE MITIGATION PLAN: Implementation of a mitigation plan that maintains
reasonable financial and operating stability would be supportive of credit quality.
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CREDIT PROFILE

Big Rivers provides wholesale electric and transmission service to three electric distribution cooperatives. These
distribution members provide service to a total of about 112,500 retail customers located in 22 western Kentucky counties.
Kenergy Corporation, the largest of the three systems, is unique in that its electric load is dominated by two aluminum
smelting facilities, owned and operated by Alcan and Century.

CENTURY AGREEMENT TERMINATED AUGUST 2012

Under the power supply agreements between Kenergy and the smelters, which expire in 2023, the smeiters are required to
take- -or-pay for specific quantities of energy, irrespective of their needs. The contracts further provide for termination on
one years' notice without penalties subject to certain conditions mcludmg the termination and cessation of all’ aluminum’
smelting operations -at the relevant facilities.

On Aug. 20, 2012, Century issued a notice to terminate its power agreement with Big Rivers and'stated.its.intent to close
its Hawesville, KY smelter. Century claimed that the smelter was not economically viable despite electric rates well below
the national average.

BIG RIVERS IMPLEMENTS MITIGATION PLAN

Big Rivers began looking into alternative arrangements with other power purchasers to redeploy its excess generating
capacity immediately after the Century notice, consistent with the mitigation plan previously developed by management to
address the potential loss of aluminum smelter load. In addition, Big Rivers has also filed for an increase in rates with the
Kentucky Public Service Commission to eliminate anticipated short-falls in revenue as a result of the |oss of the Century
smelting load. The filing, submitted on Jan. 15, 2013, requests an increase in total revenue of $74.5 million or 21.4%.

ALCAN FOLLOWS WITH TERMINATION NOTICE

Alcan delivered notice to Big Rivers' on Jan: 31, 2013 of its decision to terminate its power supply agreement noting, in
particular, the Jan. 15, 2013 rate filing and anticipated increase.in electric rates. Similar to the Century notice, Alcan stated
that the planned rate increase would make the smelting facility in Robards, KY unprofitable, and that all smelting
operations would be céased at the end of the one-year notice period.

Closure of the smelting facilities has significant potential implications for Big Rivers, which has acknowledged that the
termination notices are valid. Besides the impact.of the loss of some 1,400 plant workers, the remaining residential and
commercial customers of Big Rivers.will most likely have to absorb meaningfully higher rates, with.the increase refleéting
the amount, pricing and contractual provisions of surplus power sold to new customers.

Big Rivers has redoubled its efforts to secure alternative power supply customers in the wake of the Alcan notice, but
future firm contractual arrangements are unlikely over the near term. As a result, it is expected that Big Rivers will seek to
modify its request for rate relief from the KPSC to reflect the loss of the full smelter load over time,

Fitch notes that Big Rivers and Kenergy have also reportedly entered into negotiations with Century to enterinto an
agreement to assist Century to access market power in order to keep the smelting operations open beyond Aug. 20, 2013.
Alcan has requested a similar accommodation. Fitch expects that any such accommodation would be part of broader plan
to address the operating and financial effect on Big Rivers

FUTURE FINANCIAL RESULTS UNCLEAR

Big Rivers margins are expected to remain adequate to service financial obligations through at least August 2013 since
both Century and Alcan remain obligated to make all required payments to Kenergy. For the nine months ended’ Sept: 30,
2012, Big Rivers reported operating revenue, earnings before interest, taxes and depreciation and net margins, that were
all largely in line with budget, and the same nine month period through 2011.

Positively, Big Rivers reported cash and cash eguivalents of $113.25 million at Sept. 30, 2012, excluding additional
amounts held as special, restricted funds available for member rate mitigation. Big Rivers' unrestricted furids are available
to support operations and may be used to meet the cooperative’'s June 2013 scheduled debt maturity ($58.8 million).

As time passes, however, it will be necessary for Big Rivers'to develop and implement a révised business and financial
plan that captures the related regulatory decisions, contractual negotiations and anticipated revenue volatility, and for Fitch
to assess the impact on the cooperative's ability to meet scheduled debt service payments.
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For additional information on.the rating, see Fitch's report, 'Big Rivers Electric Corporation', dated Atig. 31, 2011.

Contact;,

Primary. Analyst

Alan Spen

Senior Director
+1-212-908:0594.

Fitch Ratings, Inc.
One State Street Plaza
New York, NY 10004

Secondary Analyst
Dennis Pidherny
Managing Director
+1-212-908-0738

Committee Chairperson
Christopher Hessenthaler
Senior Director
+1-212-908-0773

Media Relations: Elizabeth Fogerty, New York, Tel: +1 (212) 908 0526, Email: elizabeth.fogerty@fitchratings.com.

Additional information is available at 'www.fitchratings.com'. The ratings above were solicited by, or on-behalf of, the
issuet, and therefore, Fitch has been‘compensated for the provision of the ratings.

In addition to the sources of information identified in Fitch's Revenue-Supported Rating Criteria and U.S. Public Power
Rating Criteria, this action was informed by information from CreditScope.

Applicable Criteria and Related Research:

-'U.S. Public Power Rating Criteria' (Dec. 18, 2012),
--'Revenue-Supported Rating Criteria'(June 12, 2012);
--'Big Rivers Electric Corporation'(Aug. 31, 2012).

Applicable Criteria and Related Research:
U.S. Public Power Rating Criteria
Revenue-Supported Rating Criteria

Big Rivers Electric Corporation

ALL FITCH CREDIT RATINGS-ARE SUBJECT TO CERTAIN LIMITATIONS AND DISCLAIMERS. PLEASE READ
THESE LIMITATIONS AND DISCLAIMERS BY FOLLOWING THIS LINK:
HTTR://FITCHRATINGS.COM/UNDERSTANDINGCREDITRATINGS. IN ADDITION, RATING DEFINITIONS AND THE
TERMS OF USE OF SUCH RATINGS ARE AVAILABLE ON THE AGENCY'S PUBLIC WEBSITE,
"WWW.FITCHRATINGS.COM'. PUBLISHED RATINGS, CRITERIA AND METHODOLOGIES ARE AVAILABLE FROM
THIS SITE AT ALL TIMES. FITCH'S CODE OF CONDUCT,; CONFIDENTIALITY, CONFLICTS OF INTEREST, AFFILIATE
FIREWALL, COMPLIANCE AND OTHER RELEVANT POLICIES AND PROCEDURES ARE ALSO AVAILABLE FROM
THE 'CODE OF CONDUCT SECTION OF THIS SITE.

Copyright ©2013 by Fitch Ratings, Inc., Fitch Ratings Ltd. and its subsidiaries.
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Credit Profile

Big Rivers Electric Corp. ICR
Long Term Rating BB-/Negative Downgraded

Ohio Cnty, Kentucky
Big Rivers Electric Corp., Kentucky
Ohio Cnty (Big Rivers Electric Corp.) poll ctrl rfdg rev bnds (Big Rivers Elec Corp Proj) ser 2010A
Long Term Rating BB-/Negative Downgraded

Rationale

Standard & Poor's Ratings Services has lowered to 'BB-' from 'BBB-' its rating on Big Rivers Electric Corp., Ky., (BREC)
and Ohio County, Ky.'s $83.3 million pollution control refunding revenue bonds, series 2010A (Big Rivers Electric
Corp. Project) issued for Big Rivers' benefit. The outlook is negative.

The downgrade reflects our assessments of the issuer's obligations' heightened vulnerability to nonpayment after the

following developments that we view as eroding the strength and stability of the utility's revenue stream:

¢ In August 2012, BREC's leading customer issued a 12-month notice to terminate its contract. The notice covers
Century Aluminum Co.'s Hawesville, Ky., smelter. During the 12 months, Century is required to pay a base energy
charge that covers its share of Big Rivers' fixed and variable costs. If it does not operate the plant during the notice
period, it must still pay its share of fixed costs. The utility has accepted the termination notice. Century accounted
for 36% of BREC's 2012 operating revenues.

o After the utility filed a rate case with the Kentucky Public Service Commission (KPSC) Jan. 15, 2013, and requested
rate relief that would, among other things, reallocate costs borne by Century to its remaining customers, a second
smelter, Rio Tinto Alcan Inc. (Alcan), issued a 12-month notice to terminate its power contract with BREC. Alcan's
Jan. 31, is effective January 2014. The notice covers the company's Sebree smelter, which accounted for 28% of
BREC's 2012 operating revenues. BREC's rate filing proposed raising Alcan's rates 16%.

e We believe that losing these two loads will deprive the utility of the substantial anchors that have supported much of
its fixed costs. Moreover, we view the extent to which the KPSC will approve reallocating costs to remaining
customers as uncertain.

e We believe it might be too onerous for remaining customers to assume the fixed costs that the smelters have
historically borne, particularly because many of the counties that BREC serves have income levels that are 20%-30%
below the national median household effective buying income.

e 1f BREC looks to competitive market sales to mitigate load losses, it is our view that sales in competitive wholesale
markets could expose the utility to substantial price and volume uncertainty, which is inconsistent with sound credit
quality. Moreover, BREC depends almost exclusively on coal units, which also could constrain market sales
opportunities. Coal has accounted for close to 90% of its power sales and its coal units are not as economical as
competing natural gas-fired resources that are benefiting from the fuel's low prices.
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¢ Although the utility has about $60 million of unexpended bond proceeds available to retire its $58.5 million of
pollution control bonds that are maturing in June, an eroding customer base might frustrate access to capital
markets to replenish those funds. The utility reports the speculative grade rating will not lead to an acceleration of

obligations outstanding.
¢ Big Rivers reports it deferred maintenance in 2012 to control expenses. Although it does not plan to defer
maintenance in 2013, it is revisiting its capital program pending more certainty as to the timing and extent of rate

relief.

Henderson, Ky.-based Big Rivers is a generation and transmission cooperative that produces and procures electricity
for sale to three distribution cooperative members and their 112,900 retail customers. One member, Kenergy Corp.,
serves the two smelters. In 2011, Kenergy's 9.4 million megawatt-hour (MWh) sales were 8x greater than the sum of
the other two members' MWh sales. About 86% of Kenergy's 2011 MWh sales were to industrial customers. Nearly
three-quarters of its sales were to the two smelters. They accounted for more than 70% of Kenergy's operating
revenues. BREC's other member distribution cooperatives--Jackson Purchase Energy and Meade County Rural Electric

Cooperative--principally serve residential customers.

The smelters entered take-or-pay power contracts with Kenergy, However, the contracts allow the smelters to
terminate their obligations to the distribution utility and BREC without penalty if they provide one-year's notice and

cease operations.

Because the KPSC must approve requests for rate adjustments, the utility and its member distribution cooperatives are

distinguishable from many other cooperative utilities that have autonomous ratemaking authority. The KPSC also

regulates BREC's members' rates.

The utility is evaluating idling power plants as part of its response to losing loads. Closing plants could reduce costs,
reduce market exposure and mitigate the financial impact on remaining customers. Big Rivers might also temper the
burdens of cost reallocation if it can remarket some or all of the generation output that had been sold to the smelters.
However, market or contract demand and prices would need to be sufficient to recoup the smelters' share of costs. We
believe that market sales could transform the utility into a principally merchant generator that faces the risks inherent

in being subject to market demand and prices.

BREC sells electricity to the smelters under contracts at prices that are about 30% above the 3.3 cents it earned from

sales of surplus energy in wholesale markets in 2011. It sold 3 million MWh of surplus wholesale power into the

market for $100.4 million in 2011.

Big Rivers' concentration in coal resources alsc expose the utility to potentially higher production costs as
Environmental Protection Agency (EPA) regulation of power plant emissions progresses. A recent appellate decision
that vacated the EPA's Cross-State Air Pollution rule could provide the utility with at least a temporary reprieve from

emissions-related capital spending while the EPA revisits its rules.

The utility reported $794 million of debt as of June 30, 2012. Debt consisted of Rural Utilities Service loans and the
Ohio County bonds. Big Rivers closed a $537 million loan with CoBank ACB and National Rural Utilities Cooperative
Finance Corp. in July. In addition to replenishing $35 million of transition reserve funds, proceeds restructured a
portion of the utility's RUS borrowing to eliminate some of the spikes in debt service requirements.
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The debt portfolio exhibits uneven amortization. BREC repaid $14.2 million of principal in 2010. In 2011, it was
required to repay $7.3 million of principal, but also used $35.0 million of transition reserve money to accelerate
principal reduction. The utility replenished the transition reserve in 2012 with proceeds of July's borrowing from
CoBank and National Rural Utilities. Loan proceeds also facilitated debt restructuring that reduced 2012's $72.1 million
scheduled maturity to $12.1 million, with the remaining $60 million to be amortized later. However, 2013's maturity
remains at $79.3 million, and that will likely need to be restructured. The utility forecasts about $22 million of 2014 and

2015 principal payments.

Ohio County sold bonds for the benefit of BREC, which used bond proceeds to refund auction rate securities. We
understand that the financing structure obligates the utility to unconditionally pay the county's bonds' debt service. Big
Rivers issued a note to the county that provides it with a security interest in the utility's assets under its mortgage

indenture. The county's bonds' security interest is on par with the utility's senior-secured debt.

Debt service coverage of 1.45x in 2010 and 1.65x in 2011 was strong for a cooperative utility, in our opinion. We

believe strong excess coverage margins provide a cushion against the potential for revenue stream variability.

The strength of 2011's coverage ratio partially reflects the year's very low scheduled principal payment of $7.3 million.

We calculated the ratio using scheduled debt service in the denominator, compared to the $46 million of principal the

utility elected to repay.

The utility maintains $152.6 million of reserves that it uses for rate stabilization to reduce rates. Because it already
projects depleting these reserves by the first quarter of 2018 under a steady-state scenario, we do not view these

reserves as adding value under a scenario in which the smelters close.

Outlook

The negative outlook reflects our view that the largest customers' termination notices could degrade BREC's financial
performance and credit quality during our one-year outlook horizon. We believe there is significant uncertainty
vis-a-vis the extent and timeliness of rate relief, particularly as substantial blocks of fixed costs need to be reallocated.
We will monitor the progress of the rate case to assess whether further rating action is appropriate. We believe the
customers' notice could expose the utility to the vicissitudes of merchant markets and creates the potential for
substantial cost shifting to remaining customers, who might resist such efforts or find that reallocated costs are too
onerous to absorb. If these risks, whether in isolation or combination, weaken BREC's business risk profile and erode
financial metrics, including the strong debt service coverage that compensated for business risks in recent years, we

could further lower the ratings. We do not expect to raise the ratings during our outlook period.

Related Criteria And Research
USPF Criteria: Applying Key Rating Factors To U.S. Cooperative Utilities, Nov. 21, 2007

Temporary telephone contact information: David Bodek (917-992-6466); Jeffrey Panger (646-369-4067).
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Complete ratings information is available to subscribers of RatingsDirect on the Global Credit Portal at
www.globalcreditportal.com. All ratings affected by this rating action can be found on Standard & Poor's public Web
site at www.standardandpoors.com. Use the.Ratings search box lo¢ated in the left column.
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Billie Richert

From: Billie Richert

Sent: Tuesday, February 12, 2013 3:00 PM

To: victor.vu@usda.gov

Cc: cheryl.black@wdc.usda.gov

Subject: Confirming March 7th Meeting Date and Time
Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you.

Billie

Rillie Richert. CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain materia! of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

Case No. 2012-00535
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Billie Richert

From: Vu, Victor - RD, Washington, DC <Victor.Vu@wdc.usda.gov>
Sent: Tuesday, February 12, 2013 3:27 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time
Thanks, Billie.

If | could ask, would you provide me with a short briefing (no more than % - 1 page) about the loss of
the two smelters and the down rating of Big Rivers (to BB- ??) by the two rating agencies? | need to
provide a briefing to the Secretary when he testifies before the upcoming Ag Committee hearing, in
case there is a question asked. If possible by COB tomorrow? Thank you in advance.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:00 PM

To: victor.vu@usda.gov

Cc: Black, Cheryl - RD, Washington, DC

Subject: Confirming March 7th Meeting Date and Time

Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you.

Billie

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561

Office Direct: (270) 844-6190 Case No. 2012-00535
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The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Billie Richert

Sent: Tuesday, February 12, 2013 3:31 PM
To: ‘Vu, Victor - RD, Washington, DC'
Subject: RE: Confirming March 7th Meeting Date and Time

Yes, | will Victor.

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:27 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thanks, Billie.

If | could ask, would you provide me with a short briefing (no more than % - 1 page) about the loss of
the two smelters and the down rating of Big Rivers (to BB- ??) by the two rating agencies? | need to
provide a briefing to the Secretary when he testifies before the upcoming Ag Committee hearing, in
case there is a question asked. If possible by COB tomorrow? Thank you in advance.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

“Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:00 PM

To: victor.vu@usda.gov

Cc: Black, Cheryl - RD, Washington, DC

Subject: Confirming March 7th Meeting Date and Time

Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you.

Billie

Bilfe Richert, CPA, CITP. Case No. 2012-00535
VP Accounting, Rates and CFO Attachment for Response to KIUC 1-1
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Big Rivers Electric Corporation
201 Third Street
Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.
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Billie Richert

From: Vu, Victor - RD, Washington, DC <Victor.Vu@wdc.usda.gov>
Sent: Tuesday, February 12, 2013 3:34 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thank you. Have a good evening.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:31 PM

To: Vu, Victor - RD, Washington, DC

Subject: RE: Confirming March 7th Meeting Date and Time

Yes, | will Victor.

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:27 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thanks, Billie.

If | could ask, would you provide me with a short briefing (no more than % - 1 page) about the loss of
the two smelters and the down rating of Big Rivers (to BB- ??) by the two rating agencies? | need to
provide a briefing to the Secretary when he testifies before the upcoming Ag Committee hearing, in
case there is a question asked. If possible by COB tomorrow? Thank you in advance.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage. html

"Committed to the future of rural communities”
Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:00 PM

To: victor.vu@usda.gov

Cc: Black, Cheryl - RD, Washington, DC

Subject: Confirming March 7th Meeting Date and Time

Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you.

Billie

Rillie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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e 201 Third Street
P.O. Box 24
Bl Rlvers Henderson, KY 42419-0024
270-827-2561

CTRIC CORPORATION www . bigrivers.com

February 13, 2013
Rural Utilities Service
United States Department of Agriculture
Attn: RUS Administrator
Room No. 5135-S
1400 Independence Avenue, S.W.
Stop 1510
Washington, DC 20250

Re: Notice Pursuant to Article IV. Section 4.4(c) of the Amended and Consolidated
Loan Contract, dated as of July 16, 2009 (the “Agreement”) between Big Rivers
Electric Corporation (“Big Rivers”) and United States of America, acting by and
through the Administrator of the Rural Utilities Service

Dear RUS Administrator:

Article IV. Section 4.4(c) of the Agreement requires that Big Rivers report to the RUS,
no later than 45 days after December 31 of each year, in such written format as the RUS
may require, the Margins for Interest Ratio (“MFIR”) achieved during the preceding 12-
month period ending on December 31 of such year. In accordance with this requirement,
Big Rivers hereby provides, as an attachment to this letter, the MFIR achieved during the
preceding 12-month period ending December 31,2012,

Sincerf,}y ‘
( 4 //(f//cé‘ (
/BlllleJ Richett, CPA CITP

Vice President of Accounting, Rates, and CFO
Big Rivers Electric Corporation

Attachments

c Rural Utilities Service, Attn: Power Supply Division
Room No. 0270-S
1400 Independence Avenue, S.W.
Stop 1568
Washington, DC 20250

ayuded pane

! Based on preliminary, unaudited, financial statement data for the year ended December 31, 2012

DU-CHNSUMN AT

Case No. 2012-00535
Attachment for Response to KIUC 1-1 *
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Billie Richert

From: Billie Richert

Sent: Wednesday, February 13, 2013 12:19 PM

To: 'Vu, Victor - RD, Washington, DC'

Cc: Ralph Ashworth; cheryl.black@wdc.usda.gov
Subject: RE: Confirming March 7th Meeting Date and Time
Attachments: RUS -- Synopsis for Victor.docx

Victor,

Per your request please find a brief synopsis describing the termination of the two smelters and the subsequent
downgrades in our credit ratings. Please let us know if you need additional information.

Thank you.

Billie

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:34 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thank you. Have a good evening.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

“Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:31 PM

To: Vu, Victor - RD, Washington, DC

Subject: RE: Confirming March 7th Meeting Date and Time

Yes, | will Victor.

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:27 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thanks, Billie.

If | could ask, would you provide me with a short briefing (no more than % - 1 page¥ abolbtl28 1840635

the two smelters and the down rating of Big Rivers (to BB- ??) by Mt eheatiderfeangnse te Kd&ifté1
1 itness: Billie J. Richert
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provide a briefing to the Secretary when he testifies before the upcoming Ag Committee hearing, in
case there is a question asked. If possible by COB tomorrow? Thank you in advance.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:00 PM

To: victor.vu@usda.gov

Cc: Black, Cheryl - RD, Washington, DC

Subject: Confirming March 7th Meeting Date and Time

Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you.

Billie

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information bi' ersons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, fle@stecoNest 28 &Mﬁﬁﬁ

delete the material from your/any storage medium. Attachment for Response to KIiUC 1-1
Witness: Billie J. Richert
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This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized intercéption of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
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Big Rivers Electric Corporation
Brief Synopsis of Smelter Notices and Impact on Credit Ratings
February 13,2013

The customer load of Kenergy Corp (“Kenergy™), one of Big Rivers Electric Corporation’s (“Big Rivers”) three
member distribution cooperatives, consists of approximately 55,000 customers, two of which, are aluminum
smelters. The load of these two aluminum smelter comprises more than 70% of Kenergy’s retail load, and
approximately 60% of Big Rivers’ wholesale load. The rating agencies view the large concentration of load
represented by two aluminum smelters as a risk to Big Rivers’ operations and serves as a negative in their

evaluation of Big Rivers’ credit ratings.

On August 20, 2012, Kenergy, as retail power supplier, and Big Rivers, as wholesale power supplier, received a
letter from Century Aluminum Company (Century) serving Notice of Termination of its Retail Service
Agreement with Kenergy. Big Rivers provided notification to the three credit rating agencies and appropriate
creditors (including RUS), in accordance with debt covenant requirements, of the Century termination notice.
As aresult of Century’s notice the three credit rating agencies revised their outlook for Big Rivers to negative
from stable during late August and early September of 2012. Standard & Poor’s Rating Services (“Standard &
Poor’s”) and Fitch Ratings (“Fitch”) maintained their credit ratings at BBB-, while Moody’s Investors Service,
Inc. (“Moody"s) downgraded its rating of certain Big Rivers’ Pollution Control Bonds (in the amount of $33.3
million) to Baa2 from Baal. Big Rivers has developed and is in the process of implementing its mitigation plan
to preserve its financial position notwithstanding Century’s termination which will become effective August 20,
2013. On January 15, 2013, Big Rivers filed an application for a $74.5 million increase in rates with the
Kentucky Public Service Commission (“KPSC”) — the first phase of its mitigation plan. Big Rivers’ rate
request represents a base retail rate increase (gross of the non-smelter Member Rate Stability Mechanism) of
approximately: 19% for rural customers (residential and commercial); 17% for large industrial customers; and

15.6% for the remaining aluminum smelter (Alcan Primary Products Corporation).

On January 31, 2013, Alcan Primary Products Corporation (“Alcan™) provided a Notice of Termination of its
Retail Service Agreement to Kenergy and Big Rivers. Alcan’s notice was in response to the 15.6% increase in
its rates indicated in the January 15, 2013 rate case filing. Alcan’s notice indicated that with the proposed rate
increase its Sebree smelter was “unprofitable and therefore unsustainable.” Big Rivers provided proper
notification to the three credit rating agencies and appropriate creditors of the Alcan termination notice. As a
result of the of Alcan’s notice the three credit rating agencies downgraded Big Rivers’ credit ratings as follows:
Standard & Poor (February 4, 2013) to BB- from BBB-; Fitch (February 6, 2013) to BB from BBB-; and
Moody’s (February 6, 2013) to Bal from Baa2. In addition, all three credit rating agencies maintained their
outlook for Big Rivers at negative. In accordance with Section 4.23(b) of the Amended and Consolidated Loan
Contract, Big Rivers has provided notification to the RUS Administrator via letter dated February 7, 2013 of a
failure to maintain two Credit Ratings of Investment Grade. Big Rivers is in the process of developing a

corrective plan and will provide it to RUS in advance of its March 7, 2013, meeting with RUS.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Vu, Victor - RD, Washington, DC <Victor.Vu@wdc.usda.gov>
Sent: Wednesday, February 13, 2013 3:50 PM

To: Billie Richert

Cc: Ralph Ashworth; Black, Cheryl - RD, Washington, DC
Subiject: RE: Confirming March 7th Meeting Date and Time

Thank you Billie, looks good. Just now got my computer up again after an IT maintenance
issue. Murphy’s Law strikes again.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage html

“"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Wednesday, February 13, 2013 1:19 PM

To: Vu, Victor - RD, Washington, DC

Cc: Ralph Ashworth; Black, Cheryl - RD, Washington, DC
Subject: RE: Confirming March 7th Meeting Date and Time

Victor,
Per your request please find a brief synopsis describing the termination of the two smelters and the subsequent

downgrades in our credit ratings. Please let us know if you need additional information.

Thank you.

Billie

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:34 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thank you. Have a good evening.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568

Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401 Case No. 2012-00535
www.rurdev.usda.gov/UEP HomePage html Attachment for Response to KIUC 1-1
1 Witness: Billie J. Richert

Page 251 of 256



"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:31 PM

To: Vu, Victor - RD, Washington, DC

Subject: RE: Confirming March 7th Meeting Date and Time

Yes, | will Victor.

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:27 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thanks, Billie.

If | could ask, would you provide me with a short briefing (no more than % - 1 page) about the loss of
the two smelters and the down rating of Big Rivers (to BB- ?7) by the two rating agencies? | need to
provide a briefing to the Secretary when he testifies before the upcoming Ag Committee hearing, in
case there is a question asked. If possible by COB tomorrow? Thank you in advance.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP HomePage html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:00 PM

To: victor.vu@usda.gov

Cc: Black, Cheryl - RD, Washington, DC

Subject: Confirming March 7th Meeting Date and Time

Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you. Case No. 2012-00535
Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie

Biflie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Billie Richert

From: Billie Richert

Sent: Wednesday, February 13, 2013 3:58 PM

To: 'Vu, Victor - RD, Washington, DC'

Subject: RE: Confirming March 7th Meeting Date and Time

| know how that is. Have a nice evening.

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Wednesday, February 13, 2013 3:50 PM

To: Billie Richert

Cc: Ralph Ashworth; Black, Cheryl - RD, Washington, DC

Subject: RE: Confirming March 7th Meeting Date and Time

Thank you Billie, looks good. Just now got my computer up again after an IT maintenance
issue. Murphy’s Law strikes again.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture '

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.qov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Wednesday, February 13, 2013 1:19 PM

To: Vu, Victor - RD, Washington, DC

Cc: Ralph Ashworth; Black, Cheryl - RD, Washington, DC
Subject: RE: Confirming March 7th Meeting Date and Time

Victor,
Per your request please find a brief synopsis describing the termination of the two smelters and the subsequent
downgrades in our credit ratings. Please let us know if you need additional information.

Thank you.

Billie

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:34 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thank you. Have a good evening. Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:31 PM

To: Vu, Victor - RD, Washington, DC

Subject: RE: Confirming March 7th Meeting Date and Time

Yes, | will Victor.

From: Vu, Victor - RD, Washington, DC [mailto:Victor.Vu@wdc.usda.gov]
Sent: Tuesday, February 12, 2013 3:27 PM

To: Billie Richert

Subject: RE: Confirming March 7th Meeting Date and Time

Thanks, Billie.

If | could ask, would you provide me with a short briefing (no more than % - 1 page) about the loss of
the two smelters and the down rating of Big Rivers (to BB- ??) by the two rating agencies? | need to
provide a briefing to the Secretary when he testifies before the upcoming Ag Committee hearing, in
case there is a question asked. If possible by COB tomorrow? Thank you in advance.

Victor T. Vu | Director, Power Supply Division

Rural Development | Rural Utilities Service | Electric Program

U.S. Department of Agriculture

1400 Independence Ave., S.W., Room 0270-S | Washington, DC 20250-1568
Tel: 202-720-6436 | Cell: 202-365-7708 | Fax: 202-720-1401
www.rurdev.usda.gov/UEP_HomePage.html

"Committed to the future of rural communities"

CONFIDENTIALITY NOTICE: This e-mail message and all attachments are for the sole use of the intended recipient and may contain
confidential and privilege information that must be protected from public disclosure. If you are not the intended recipient, any use, disclosure,
copying or distribution of the information in or attached to this e-mail message is strictly prohibited. Please notify the sender and destroy all
copies of the e-mail message. Thank you.

From: Billie Richert [mailto:Billie.Richert@bigrivers.com]
Sent: Tuesday, February 12, 2013 4:00 PM

To: victor.vu@usda.gov

Cc: Black, Cheryl - RD, Washington, DC

Subject: Confirming March 7th Meeting Date and Time

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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Victor,

This is confirming our meeting date with RUS for Thursday, March 7, 2013 at 9:30 a.m. EST until 10:30 a.m. EST. Big
Rivers will provide to RUS our corrective plan of action in advance of the meeting, per your request, and within the 30
day period which commenced upon the receipt of the second ratings downgrade per the RUS loan agreement.

Thank you.

Billie

Billie Richert, CPA, CITP

VP Accounting, Rates and CFO
Big Rivers Electric Corporation
201 Third Street

Henderson, KY 42420

Corporate: (270) 827-2561
Office Direct: (270) 844-6190
Mobile: (270) 577-6221

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

The information contained in this transmission is intended only for the person or entity to which it is directly addressed or copied. It may contain material of
confidential and/or private nature. Any review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this information by persons or
entities other than the intended recipient is not allowed. If you receive this message and the information contained therein by error, please contact the sender and
delete the material from your/any storage medium.

3

This electronic message contains information generated by the USDA solely for the intended recipients. Any
unauthorized interception of this message or the use or disclosure of the information it contains may violate the
law and subject the violator to civil or criminal penalties. If you believe you have received this message in error,
please notify the sender and delete the email immediately.

Case No. 2012-00535

Attachment for Response to KIUC 1-1
Witness: Billie J. Richert
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